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PRELIMINARY

1 DISAPPLICATION OF TABLE A

Neither the regulations contained tn Table A of The Compamies (Tables A to F)
Regulations 1985 (as amended) nor any other model articles which may apply to

companies under the Companies Acts shall apply to the Company and these Articles

alone shall constitute the regulations of the Company

2 INTERPRETATION

21 In these Articles, the fellowing words and/or phrases have the following meanings

unless inconsistent with the context

Words and/or Phrases

“Articles”

“the Auditors”
“authenticated”
“the Company”

“Companies Act 1985”

“Companies Act 2006”

“Companies Acts”

Meaning

these Articles of Association, whether as originally
adopted or as from time to time altered by special
resolution

the auditors for the time being of the Company
has the meaning given to 1t in the Compames Acts'
Spice Limited

the Companies Act 1985, as amended by the
Companies Act 1989 and the Compames Act 2006

the provisions of the Companies Act 2006 (as
defined therein), for the ime beng 1n force

the ‘Companies Acts’ as defined in section 2 of the
Companies Act 2006 (where provisions are for the
ume bemng in force) and, where the context
requires, all other legislation relating to companies
and affecting the Company (including any orders,
regulations or other subordinated legislation made
under them) in force from time to time

“Company Communications has the same meaning as that given to such phrase

1 Section 1146 Compantes Act 2006




Words and/or Phrases
Provisions”

“the Directors”

“electronic form’ and
“electronic means”

“seneral meeting”

“listed”

“the Listing Rules”

“the London Stock Exchange”
“member”

“month”

“the Office”

“participating security”

“the Register”

“the Regulations”

2 Section 1143(1) Companies Act 2006
3 Section 1168 Companues Act 2006
4 Section 113 Companies Act 2006

Meaning
in the Companies Acts

the directors for the ime being of the Company or
any of them duly acting as the board of directors of
the Company

have the same meaning as those given to them m
the Companies Acts®

a meeting of shareholders which 1s an annual
general meeting or any other general meeting

admitted to the Official Last by the UK Listing
Authonity and admutted to trading by the London
Stock Exchange

the Listing Rules made by the UK Listing
Authortty

London Stock Exchange plc

a member of the Company

calendar month

the registered office of the Company

a share, class of share, night of allotment of a share
or other security, title to units of which 1s permitted
to be transferred by means of a relevant system 1n
accordance with the Regulations

the register of members of the Company to be kept
pursuant to the Compames Acts®

the Uncertificated Secunties Regulations 2001




Words and/or Phrases

“relevant system”

“the Seal”

“takeover offer”

“the Transfer Qffice”

“the United Kingdom”

“the UK Listing Authority”

“m writing”

“year”

Meaning

as defined 1n the Regulations, being a computer-
based systemn and procedures which enable title to
units of a secunity to be evidenced and transferred
without a wntten instrument

the common seal (if any) of the Company and an
official seal (1f any) kept by the Company by virtue
of section 50 of the Companics Act 2006, ot erther

of them as the case may require

a takeover offer as defined n section 974 of the
Companies Act 2006

the place where the Register s situated or, i the
case of sending or supplying any document or
mformation by electronic means or by means of a
website 1n accordance with the Compamies Acts
and these Articles, the address stated for the
purpose of recerving such document or information
by electronic means or by means of a website

Great Britain and Northern Ireland

the Financial Services Authority 1n 1ts capacity as
the competent authonty for the purposes of Part V1
of the Financial Services and Markets Act 2000

written, pninted or reproduced using any method of
representing or reproducing words 1n a visible form
including (to the extent permutted by law) sent by
electronic communication

calendar year,

211 the expression ‘“‘clear days” in relation to the penod of a notice means the

number of days referred to excluding

2111 the day when a notice 15 given or sent,

2112 the day when it 1s deemed to have been received,




214

2110

2111

2113 the day for which 1t is given or on which. it 1s to take effect, and

2114 the day on which any meeting convened by a notice 15 to be
held,

the expression “worktng day” in relation to the period of a notice has the
meaning given Lo it in section 1173 of the Companies Act 2006,

the expressions “debenture” and *‘debenture-holder” respectively include
“*debenture stock” and *‘debenture stockholder”,

the expression “duly certified copy” when used in relation to a power of
attorney means a copy of the power which comnplies with the provisions of
section 3 of the Powers of Attorney Act 1971 or any other certification
method or procedure the Direclors accept,

the expression “dividend” includes bonus,

the expression “executed” includes any mode of exccution recognised by
law in respect of the document :n question,

the expression “paid up” includes credited as paid up,

the expressions “recognised cleanng house” and “recognised imvestment
exchange™ have the meanings given to them by section 285 of the Financial
Services and Markets Act 2000,

references to the “Directors” are to the board of directors of the Company
unless the way mn which Directors 15 used does not allow this meaning,

the expression “secretary” includes (subject to the Companies Acts) any
assistant or deputy secretary of the Company appomted pursuant to
Article 131 and any person duly appointed by the Directors to perform any
of the duties of the secretary of the Company and, where two or more
persons are duly appointed to act as joint secretaries, or as joint assistant or
deputy secretanes, of the Company, includes any one of those persons,

the expression “transfer” includes any procedure authonsed by the
Companies Acts or the Regulations and approved or adopted by the
Directors for transferrng title to securities without a wntten instrument,

1




22

23

24

2.1 12 all of the provisions of these Articles which apply to paid up shares shall
apply to stock and to secunties as defined by the Regulations and the words
“share™ and “sharehclder” shall be construed accordingly,

2113 words sigmfying the singular number only shall include the plaral number,
and vice versa,

2114 words signifying the masculine gender only shall include the feminine
gender,

2115 words signifying persons shall include corporations,

2116 references to particular provisions of the Companies Acts or of any other
legislation (including without limitation the Regulations) shall be construed
as references to those provisions and every statutory modification, re-
enactment or replacement n force at the relevant time, and

2117 references to a share being in uncertificated form are references to that
share being an uncertificated unit of a secunty

A special resolution shall be effective for any purpose for which an ordmnary
resolution ts expressed to be required

Subyect to the above, any words or expressions defined in the Companies Acts or the
Regulations shalt provided they are consistent with the subject or context, have the
same meaning 1n these Articles

The marginal notes and footnotes (1f any) and headings are inserted for convemence
onty and shall not form part of, or affect the construction of, these Articles

CHANGE OF NAME

The name of the Company may be changed either by the members (by special
resolution or ordinary resolution) or by the Directors

LIMITED LIABILITY

The hability of each member 15 limited to the amount, if any, for the time being
unpaid on the shares held by that member



LOCATION OF REGISTERED OFFICE - ) "

The Office shall be at such place in England or Wales as the Directors shall from
time to time decide

SHARE CAPITAL

6

SHARE RIGHTS

Subject to the provisions of the Companics Acts® and to any nghts for the time being
attached to any exasting shares, any shares may be allotted or 1ssued with, or have
attached to them, such preferred, deferred or other nights or restnctions, whether in
regard to dividend, voting, transfer, return of capital or otherwise, as the Company
may from time to time by ordinary resolution determmune or, 1f no such resolution has
been passed or so far as the resolution does not make specific provision, as the
Directors may determine

STATUS OF NEW SHARES

Any capital raised by the creation of new shares wall be treated as part of the onginal
capital and will be subject to the same provisions of these Articles with reference to
the payment of calls, transfer, transmission, forfeiture, hen and otherwise as 1f 1t had
been part of the oniginal capital

REDEEMABLE SHARES

Subject to the provisions of the Companies Acts® and to any special nghts for the
time betng attached to any existing shares, any share may be 1ssued which 15, or at
the option of the Company or the holder of such share 15 hable, to be redeemed on
such terms and conditions and 1n such manner as these Articles may provide or, 1n
the case of shares 1ssued on or after 1 October 2009, as the Directors may deternune

ALTERATION OF SHARE CAPITAL

5 Sections 549-609 Companies Act 2006 1n retation to the allotment of shares
® Section 684 Companies Act 2006




9 INCREASE, CONSOLIDATION, CANCELLATION, SUB-DIVISION AND
REDENOMINATION OF CAPITAL

91 Subject o the provisions of Article 12 and the Companies Acts’, the Company may
by ordinary resolution

911 nauthonse the Directors to increase the share capital of the Company by
allotting new shares, or

912 consolidate and divade all or any of its share capital into shares of a larger
amount than its existing shares, or

913 cancel any shares which at the date of the passing of the relevant resolution
have not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the nominal amount of the cancelled shares,
or

914 subdivide 1ts existing shares, or any of them, into shares of a smaller
nominal amount In any sub-division the proportion between the amount
paid and the amount, 1f any, unpaid on each share of a smaller amount shall
be the same as it was mn the case of the share from which the share of a
smaller amount was derived The resolution to effect any sub-division may
deterrmine that as between the holders of the resulting shares (but subject
and without prejudice to any rights for the time being attached to the shares
of any special class) one or more of such shares may be given a preference,
advantage, restriction or disadvantage as regards dividend, capital, voting or
otherwise over the others or any other of such shares, or

915 re-denomunate its share capital by converting shares from having a fixed
norminal value 1n one currency to having a fixed nommal value 1n another
currency

QA1 In this Article 9A, the “Scheme” means the scheme of amangement dated i1
October 2010, between the Company and the Scheme Shareholders (as defined in the
Scheme) under Part 26 of the Companies Act 2006 in its onginal form or with or subject
to any modification, addition or condition approved or imposed by the Court and/or
agreed by the Company and Cilantro Acquissttons Limited (**Cilantro Acquisitions™)
and (save as defined in this Article) expressions defined in the Scheme shall have the
same meamigs in this Article

7 Sections 617-628 Compantes Act 2006



9A 2

9A 3

9A 4

9A S5

Notwithstanding any other provision of these Articles, if:the Company 1ssues any
ordsnary shares (other than to Cilantro Acquisitions and/or 1ts norunee(s)) at or after
the adoption of this Article 9A and on or before the Scheme Record Time (as defined
in the Scheme), such shares shall be 1ssued subject to the terms of the Scheme (and
shall be Scheme Shares for the purposes thereof) and the onginal or any subsequent
holder or holders of such ordinary shares shall be bound by the Scheme accordingly

Notwithstanding any other provision of these Articles, if any ordinary shares are
issued to any person (a “New Member”) (other than under the Scheme or to
Cilantro Acquisitions or its nominee(s)) after the Scheme Record Time, such New
Member (or any subsequent holder or any nominee of such New Member or any such
subsequent holder) will, provided the Scheme has become effective, be obliged
immediately to transfer all of the ordinary shares held by the New Member (or any
subsequent holder or any nominee of such New Member or any such subsequent
holder) (the “Post-Scheme Shares™) to Cilantro Acquisitions andior 1ts nominee(s)
who shall be obliged to acquure all of the Post-Scheme Shares The consideration for
each Post-Scheme Share transferred to Cilantro Acquisitions shall be 70 pence mn
cash (or such greater or lesser amount as may be payable under the Scheme if
modified in accordance with 1ts terms)

On any reorganisation of, or matenal alteration to, the share capital of the Company
(includmg, without hmatation, any subdivision and/or consolidanon), the value of the
consideration per Post-Scheme Share to be paid under Article 9A.3 shall be adjusted
by the directors of the Company 1n such manner as the auditors of the Company may
determine to be fair and reasonable to reflect such reorgamsation or alteration
References in this Article 9A to ordinary shares shall, following such adjustment, be
construed accordingly

To give effect to any transfer of Post-Scheme Shares required by Article 9A.3
above, the Company may appoint any person as agent for the New Member (or
any subsequent holder or any nominee of such New Member or any such subsequent
holder) to execute and deliver as transferor a form of transfer or mstructions of transfer
on behalf of the New Member {or any subsequent holder or any noemmnee of such New
Member or any such subsequent holder) in respect of the Post-Scheme Shares in
favour of Cilantro Acquisitions and/or 1ts nominee(s) and to do all such other things
and execute and dehiver all such documents as may in the opimion of the agent be
necessary or desirable to vest the Post-Scheme Shares in Cilantro Acquisitions or its
nominee(s) and pending such vesting to exercise all such nghts attaching to the Post-
Scheme Shares as Cilantro Acquisittons may direct If an agent 1s so appointed, the
New Member (or any subsequent holder or any nominee of such New Member or any




SA 6

10

11

such subsequent holder) shall not thereafier (except to the ‘extent that the appomted
person fails to act in accordance with the directions of Cilantro Acquisitions) be
entitled to exercise any nghts attaching to the Post-Scheme Shares unless so agreed by
Cilantro Acquisitions The Company may give a good receipt for the purchase price
of the Post-Scheme Shares and may register Cilantro Acquisitions as holder thereof
and 1ssue to 1t certificate(s) for the same The Company shall not be obliged to issue a
certificate to the New Member (or any subsequent holder or any nomunee of such
New Member or any such subsequent holder) for the Post-Scheme Shares

Cilantro Acquisitions shall send a cheque drawn on a UK cleaning bank in favour
of the New Member (or any subsequent holder or any nominee of such New Member
or any such subsequent holder) for the cash purchase price 1n consideration for the
transfer of such Post-Scheme Shares within 14 business days of the date on which
the Post-Scheme Shares are 1ssued or transferred to the New Member

If the Scheme shall not have become effective by the date referred to 1n clause § of
the Scheme, this Article 9A shall be of no effect

FRACTIONS OF SHARES

If as a result of any consolidation and division or sub-division of shares, members of
the Company are entitled to any i1ssued shares of the Company in fractions, the
Directors may decide how to deal with such fractions In particular the Directors
may selt the shares to which members have fractional entitlements for the best price
reasonably obtanable and pay and distnibute to and amongst the members having
such entitlement 1n due proportions the net proceeds of sale For the purpose of
giving effect to any such sale the Directors may appoint some person to execute or
otherwise effect a transfer of the shares to the purchaser and may enter the
purchaser's name 1n the Register as the holder The purchaser will not be obliged to
see how the purchase money 1s applied and hss title to the shares will not be affected
if the sale was irregular or invalid in any way

REDUCTION OF CAPITAL AND PURCHASE OF OWN SHARES

Subject to the provisions of Article 12 and the Companies Acts, the Company may
from time to time




12

121

122

123

1111 by special resolution reduce its share capital’,any capital redemption
reserve or any share premtum account mn any manner authonsed, and
subject to any restrictions in, the Companies Acts,'and

11 12 purchase its own shares (including any redeemable shares)9

CONDITIONS CONCERNING REDUCTION OF CAPITAL AND
PURCHASE OF OWN SHARES

Anything done 1n accordance with Article 6, 10 or 11 shall be done 1n accordance
with the Companies Acts and this Article 12 insofar as they apply, 1n accordance
with the terms of the resolution which authonses the alteration of capital If the
terms of the resolution do not specify how a thing 15 to be done, 1t shall be done n
the manner the Directors deem most expedient

The Company shall not enter into any contract for the purchase of shares 1n its own
equity share capital unless the purchase has previously been sanctioned by a special
resolution passed at a separate meeting of the holders of any class of secunties
issued by the Company which are hsted, quoted or dealt n any recognssed
mvestment exchange and convertible into, exchangeable for or carrying a nght to
subscribe for, equity shares in the capital of the Company which are of the same
class as those proposed to be purchased The provistons of Article 13 shall apply
for the purpose of any separate class meeting

The Company can select which shares 1t will purchase in its own equity capital and
purchase them by whatever method it sees fit

CLASS RIGHTS AND MEETINGS

13

131

CONSENT REQUIREMENTS AND CLASS MEETINGS GENERALLY

Subject 1o the prowisions of the Companies Acts'’, whenever the share capital 1s
divided mto different classes of shares, ali or any of the nghts attached to any class
(unless otherwise provided by the termns of issue of the shares of that class) may,
whether or not the Company 1s being wound up, be modified, vaned, extended,
abrogated or surrendered either in the manner provided by such rights or (in the
absence of any such provision) with the wrtten consent of the holders of at least
three-fourths in nominal value of the 1ssued shares of that class or with the sanction

® Section 641 Companies Act 2006 with effect from 1 October 2009
® Sections 685-708 Companies Act 2006 with effect from 1 October 2009 v
1% Sections 629-635 Compantes Act 2006 with effect from 1 October 2009

10




class

of a spectal-resolution passed at a separate general meeting of the holders of that
The provisions of these Articles relating 10 general meetings apply to every

separate general meeting of any class of shares, except that

1311

1312

1313

1314

1315

no member shall be entitled to receive notice of such meeting or to attend 1t
uniess he 1s a holder of shares of the class in question and no vote shall be
given except 1n respect of a share of that class,

the necessary quorum shall be two persons at least present in person and
holding or representing by proxy at least one-third 1n nominal amount of the
1ssued shares of the class in question,

if any such meeting 1s adjoummed by reason of there being no quorum
present and at the adjourned meeting a quorum as defined in the preceding
sub-paragraph 1s not present within fifteen minutes after the time appointed
for the adjourned meetmmg, one holder of shares of the class in question
present in person or by proxy shall be a quorum,

any holder of shares of the class in question who 15 present 1n person or by
proxy and entitled to vote may demand a poll, and

on a poll every holder of shares of the class in question who 13 present tn
person or by proxy shall have one vote for every share of that class that he
holds

14 DEEMED VARIATION

141 The followang will not be deemed to be vanations of the nghts attached to any class

of shares unless either the nights attached to the class expressly provide so or 1t 1s
expressly provided by these Articles

1411

1412

1413

the creation or allotment of other shares having nghts to either dividend or
retum of capital which rank either pan passu with, or after, a class with any
preferential nght to dividend or retum or capital, or

any lawful purchase or redemption by the Company of its own shares of
any class, or

the sale of any shares held as treasury shares in accordance with the
provisions of the Compares Acts'! and these Articles

" Section 727 Companies Act 2006
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15

151

152

153

. FURTHER ISSUES OF SHARES '

»

Without prejudice to any special nights conferred on shareholders or holders of a
class of shares, the Company by ordinary resolution may determine that any shares
are allotted with special nights, privileges or restrictions

The ordinary resolution referred to 1n Article 15.1 must be passed before the shares

are allotted and the allotment 1s subject to the provisions of the Companies Acts and
these Articles

Shares can be allotted

1531 with a preferential, deferred or quahfied nght to dividends or to the
distnbution of assets,

1532 with a special or qualified or without any nght of voting or with restnctions
on the nght to vote, or

1533 subject to the provisions of the Companies Acts, on terms that they are

redeemable or at the option of the Company or the shareholder are to be
Liable to be redeemed

SHARES

16

17

COMMISSIONS

Subject to the provisions of the Compamies Acts and to any relevant listing rules
made by the UK Listing Authonty, the Company may exercise the power conferred
by sections 552 and 553 of the Companies Act 2006 to pay comumissions and
brokerage

ISSUE OF SHARES

The 1ssue of new shares shall (1f and to the extent authonsed or permitted by the
Compames Acts, these Articles and any resolution of the Company and subject to
any directions by the Company by ordinary resolution) be at the disposal of the
Darectors who may (subject to the provisions of the Companies Actsu, these
Articles and any such resolution or durections) allot, grant options over, offer or
otherwise deal with or dispose of such shares to such persons, at such tunes and
generally on such terms and conditions as they may determine

12 Sections 549-609 Companies Act 2006 1n relation to allotment of shares with effect from 1
October 2009
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18.

181

19

191

POWER TO ALLOT SHARES

The Company may at any tume pass an ordinary resolution under sectton 551 of the
Compantes Act 2006 which authornises the Dircctors to allot shares in the Company
or to grant nights to subscribe for or to convert any security into shares mn the
Company and, upun the passing of the ordmary resolution, the Directors shall be
generally and unconditionally authorised to exercise all the powers of the Company
to allot such shares or grant such nghts, provided that

1811 the maximum amount of relevant securities that may be allotted under such
authonty shall be the amount specified in the ordinary resolution or, 1f no
amount 15 specified, an amount equal to the aggregate nominal amount of
the Company’s unmissued ordinary share capital at the time the resolution 1s
passed, and

1812 any such authonty shall, unless 1t 1s (pnor to its expiry) revoked, vaned or
renewed, expire either on the date immediately prior to the fifth anmiversary
of the date on which the ordinary resolution 1s passed or on such earlier date
specified 1n the ordinary resolution The Company shall be entitled, before
the authonty expires, to make an offer or agreement that would or might
require relevant secunties to be allotted after such expiry

EXCLUSION OF PRE-EMPTION RIGHTS

Subject 10 the provisions of this Article 19 and where the Directors have general
authonty under Article 18, the Company may pass a special resolution authorising
the Directors to allot equity secunties (as defined 1n section 560 of the Companies
Act 2006) for cash  Upon the passing of the special resolution the Directors shall be
authonised to allot such equity secunties for cash as if section 561(1) of the
Companies Act 2006 did not apply to any such allotment, provided that the power
shall be limited to-

1911 allotments made for the purpose of, or in connection with, an offer (by any
person) of equity secunties to the holders of the 1ssued ordinary shares in
the capital of the Company, where the secunties respectively attnbutable to
the inierests of such holders are proportionate (as nearly as may be) to the
respective numbers of ordinary shares held by such holders  Such
allotments may be made subject to such exclusions or other arrangements as
the Durectors consider appropnate, necessary or expedient to deal with any
fractional entitlements or with any legal or practical difficulties ansing

13
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192

20

21

3
13

3 CVis imnden th® laws of any temtory or-the requirements of any regulatory. body -

or recogmsed investment exchange or otherwise, and

1912 the allotment (otherwise than pursuant to Article 19.1.1) of equity
securties The number of equity securities allotted must have an aggregate
nominal value not exceeding the sum specified in the special resolution If
no sum 1s specified, the special resolution shall be meffective for the
purposes of tmus Article 19.1.2

The power to allot equity securities in accordance with this Article 19 shall expire
on the date specified in the special resolution save that the Company wiil be entitled,
before the date of expiry, to make an offer or agreement that would or mught require
equity secunties to be allotted after such expiry

RENUNCIATION OF ALLOTMENTS

Notwithstanding any other provisions of these Articles the Directors may at any time
after the allotment of any share but before any person has been entered in the
Register as the holder, recognise a renunciation of any share by the allottee in favour
of some other person The Directors may allow an allottee to renounce the share
upon and subject to such terms and conditions as the Directors may impose and the

Directors may refuse to register any remunciation in favour of more than four
persons jointly

NON-RECOGNITION OF TRUSTS

Except as required by these Articles or by law or by order of a court of competent
Junsdiction and notwithstanding any information received by the Company pursuant
to any provision of these Articles or any statutory provision relating to the disclosure
of interests in voting shares or otherwise, no person shall be recogmsed by the
Company as holding any share upon any trust The Company shall not be bound by
or be compelled in any way to recogmse {even when having notice) any equitable,
contingent, future or partial interest in any share or any interest in any fractional part
of a share or any other nght 1n respect of any share except a holder’s absolute nght
to the whole of the share

SHARE CERTIFICATES AND UNCERTIFICATED HOLDINGS

22

221

ISSUE AND EXECUTION OF SHARE CERTIFICATES

Every share certificate shall be 1ssued under the Seal or otherwise executed by the
Company 1n accordance with the Companies Acts Any such certificate which 1s
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223

224

225

226

227

228

229

2210

executed otherwise than under seal may, if the Directors so determine, bear
signatures affixed by some mechanical or other method or system of applying
facsimile signatures No certificate shall be 1ssued representing shares of more than
one class

Every share certificate must specify the number and class and the distinguishing
numbers (if any) of the shares to which 1t relates and the amount paid up on those
shares

Where the Company sends share certificates to shareholders or their agents by post,
such share certificates shall be sent at the shareholders’ risk

In the case of a share held jointly by several persons the Company shall not be
bound to i1ssue more than one certificate and delivery of a cemtificate to any one of
the joint holders shall be suffictent delivery to all

Subject to the provisions of this Article 22, the Companies Acts and the
Regulations, any person who 15 registered as the holder of the shares of any one class
1s entitled without payment to a share certificate for them within the period specified
in the Companies Acts This entitlement anises when shares of any one class are
allotted or transferred n certificated form It does not apply to those persons who
the Regulations or the Compamies Acts say are not entitled to a share certificate

Share certificates will be prepared and sent earlier where either the London Stock
Exchange or the UK Listing Authority requires it

The Company does not have to i1ssue a share certificate to a recogmsed cleaning
house acting 1n relation to a recognised investment exchange or to 1ts nominee acting
in that way, or to the nominee of a recognised investment exchange

If any shares are converted from uncertificated into certificated form 1n accordance
with the Regulations, any person whose name 1s entered in the Register shall be
entitled without payment to a certificate for them within the penod specified by the
Regulations

Where part only of the shares comprised in a certaficated holding are transferred, the
certificate for the shares shall be cancelled and a new certificate for the balance of
the shares 1ssued 1n its place without payment

Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for the shares
1ssued 1 1ts place without charge

15




SR ~i A member may surrender a share certificate representing shares he holds and request .

2212

23

231

232

233

' the' Company to cancel 1t and to 1ssue 1n 1ts place two or morte share certificates for
such shares 1n such proportions as he may specify The Directors may, 1f they think
fit and upon payment of such reasonable out-of-pocket expenses as they shall
determune, comply with such request

If a share certficate 1s wom out, damaged or defaced or alleged to have been lost,
stolen or destroyed a new certificate shall be i1ssued to the holder upon request  If
the share certificate 1s worn out, damaged, or defaced the Company can require
delivery up of the old cerificate If the share certificate 15 alleged to have been lost,
stolen or destroyed the Company can require comphance with such conditions as to
evidence and indemnity as the Directors may think fit and 1f the Directors think fit,
reimbursement of any exceptional out of pocket expenses incurred by the Company
m connection with the request In the case of shares held jointly by several persons
any such request may be made by any one of the joint holders

UNCERTIFICATED HOLDINGS

Subject to the Regulations and the requirements of the relevant system the Directors
have the power to make arrangements, as they think fit, for any class of shares to be
a participating secunty

If the Directors decide to implement the arrangements referred to in Article 23.1
and 1f the operator of the relevant system permuts the class of shares to be a
participating securty, the following provisions will apply These Articles will apply
to any class of shares wiich 15 at any time a participating security to the extent that
they are consistent with

2321 the holding of shares of that class in uncertificated form,

2322 the transfer of title to shares of that class by means of a relevant system, and

2323 the Regulations

Subject to the Regulations, 1f any class of shares 15 at any time a participating
security

2331 the Register relating to that class shall be mamtained at all times in the
United Kingdom,

23 32 such shares may be 1ssued 1n uncertificated form,

16




onlWeEl221343 . onless. fie Diréctors decide otherwase suchishires iehd by the same or jomnt

holders in certtficated and uncertificated form will be treated as separate
holdings,

2334 such shares may be changed from uncertificated to certificated form and
from certificated to uncertificated form

CALLS ON SHARES
24 POWER TO MAKE CALLS
24 1 The Directors may, subject to the provisions of these Articles and to any relevant

242

243

25

26

terms of allotment, from time to time make calls upon the members 1n respect of all
moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) as they think fit

Seven days” notice at least must be given of each call, and each member will be
hable to pay the amount of each call to the person and at the time and place specified
by the Directors 1n the notice A call may be made payable by instalments A call
shall be deemed to have been made as soon as the resolution of the Directors
authorising the call has been passed

A call may, at any time before the Company receives the money due in respect of
the call, be partly or wholly revoked or postponed by the Directors A person on
whom a call 1s made will remain hable for all calls made upon him notwithstanding
the subsequent transfer of the shares 1n respect of which the calf was made

LIABILITY OF JOINT HOLDERS

Joint holders of a share shall be jointly and severally hable to pay all instalments and
calls and any one of such persons may give a receipt for any return of capital
payable in respect of such share

POWER OF CHARGEE TO MAKE CALLS

If any uncalled capital of the Company 1s included in or charged by any mortgage or
other secunity, the Directors may delegate to the person in whose favour such
mortgage or secunty 1s executed, or to any other person in trust for him, the power to
make calls on the members 1n respect of the uncalled capital and to sue 1n the name
of the Company or otherwise for the recovery of moneys (including any moneys due
under Article 27) becoming due tn respect of calls so made and to give valid
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27

28

29

30

301

302

receipts for such- moneys The -power so delegated may (f so expressed) be
assignable

INTEREST ON UNPAID CALLS

If any member 15 hable to pay any call or instalment and has not patd it by the
specified due date, he shall (unless the Directors otherwise determine) pay interest
on the unpaid amount from the specified date for payment to the time of actual
payment The rate may be fixed by the terms of 1ssue of the shate or, 1if the rate 15
not fixed, the rate may be determined by the Directors but shali not exceed any
maximum rate fixed by the Companies Acts The Directors have the discretion to
require a member to pay all costs, charges and expenses which the Company has
mcurred or become liable for 1n procuring payment of, or in consequence of the non
payment of, any call or nstalment but also have the discretrton to remt all or part of
any nterest, costs, charges or expenses

WHEN CALL DULY MADE AND PAYABLE

If the terms of 1ssue of a share make any sum payable on allotment or at any fixed
date, that sum and any instalment of a call shall, for the purposes of these Articles,
be deemed to be a call duly made and payable on the date fixed for payment In case
of non-payment, the provisions of these Articles as to payment of interest and
expenses and forfeiture and all the other relevant provisions of the Companies Acts
and these Articles shall apply as if such sum or instalment were a call duly made

DIFFERENTIATION OF CALLS

The Directors may from time to time on the issue of shares differentiate between the
holders with regard to the number of calls to be paid on those shares and the times of
payment

PAYMENTS IN ADVANCE OF CALLS

The Directors may accept from any member all or any part of the money payable on
tus shares in advance of any calls made under Article 24 The Directors can agree
to pay interest on the money paid n advance, at a rate agreed between the Directors
and the member which must not exceed, without the consent of the Company by
ordinary resolution, the appropnate rate (as defined in section 592 of the Companies
Act 2006) from the date of the advance until the date the call would become payable

In determining a member’s dividend entitlement, payments made in advance of calls
shall be disregarded unul, and to the extent-that, a call ts actually made

18




-"LIEN ON SHARES

31

32

321

33

34

COMPANY'’S LIEN ON PARTLY PAID SHARES

The Company shali have a first and paramount lien and charge on every partly paid
share for aill moneys (whether presently payable or not) called or payable at a fixed
time in respect of such share The Company’s lien will extend to all dividends or
other moneys payable on a share The registration of a transfer of shares will, unless
otherwise agreed between the Directors on behalf of the Company and the person to
whom the shares have been so transferred, operate as a wazrver of the Company’s
lien (1f any) on such shares The Directors may at any time declare any share to be
wholly or partly exempt from the provisions of this Article

POWER OF DIRECTORS TO SELL SHARES SUBJECT TO A LIEN

For the purpose of enforcing the lien referred to in Article 31 the Directors may sell
all or any of the shares subject to the lien in such manner as they think fit, but only

3211 ifsome sum in respect of which the lien exists 15 presently payable, and

3212 the sum has not been paid within fourteen days afier a notice 1n wnting
stating the amount due, demanding payment, and giving notice of intention
to sell in default, has been served on the holder of the shares or the persons
(if any) entitled by transmasston to the shares

APPLICATION OF SALE PROCEEDS

The net proceeds of any such sale, after payment of costs of sale shall be used in or
towards paying the amount due Any balance shall (on sumender of the share
certificate to the Company for cancellation 1n respect of shares held in certificated
form) be paid to the member or the persons (1f any) entitled by transrmusston to the
shares The Company’s lien will also apply to any balance to cover any moneys due
to the Company but not then payable The Company will have the same nights over
such balance as 1t had over the shares immediately before the sale

REGISTRATION OF PURCHASER AS THE HOLDER OF THE SHARES

If the Directors sell any shares in accordance with Article 32 they may authonse
some person to execute an instrument of transfer or otherwise effect a transfer of the
shares to the purchaser in the name and on behalf of the holder of the shares or the
persons {if any) entitled by transmission to the shares The Directors may enter the
purchaser’s name in the Register as holder, and the purchaser will not be obliged to

19




see how the purchase money 1s applied and his title to the shares will.not:be affected
if the sale was irregular or invalid in any way After the purchaser’s name has been
entered m the lieglster the validity of the sale cannot be questioned by any person,
and the remedy of any person aggneved by the sale shall be in damages only and
against the Company exclusively

FORFEITURE OF SHARES

35

36

361

37

38

NOTICE REQUIRING PAYMENT OF UNPAID CALLS

If any member fails to pay the whole or any part of any call or instalment on or
before the day specified for payment, the Directors may at any time while the whole
or any part of the call or instalment remains unpaid serve a notice on the member
demanding that he pays the same, together with any accrued interest and any costs,
charges and expenses incurred by the Company by reason of such non-payment

CONTENTS OF NOTICE REQUIRING PAYMENT

The notice shall

3611 name a date (being not less than fourteen days after the date of service of
the notice) on or before which the surn demanded s to be paid,

3612 name the place where payment 1s to be made, and

3613 state that in the event of non-payment on or before the date and at the place
specified, the shares 1n respect of which the call was made or instalment 1s
payable will be hable to be forfeited

FORFEITURE ON NON-COMPLIANCE WITH NOTICE

If the requirements of the notice referred to in Article 36 are not comphied with, the
shares to which the notice relate may be forfeited at any time before payment of all
calls or instalments, interest, costs, charges and expenses due in respect of the shares
has been made The Directors must pass a resolution stating that the shares have
been forfeited

FORFEITURE TO INCLUDE DIVIDENDS

A forferture of shares under Article 37 will include all dividends declared in respect
of the forferted shares and not actually pard before the forfeiture
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42

NOTICE OF FORFEITURE

When any share has been forfeuted 1n accordance with these Articles, notice of the
forfeiture must be given to the person whose shares have been forfeited An entry
recording the giving of the notice and the date of the forferture, (which shall be the
same date as the date of the Directors’ resolution forfeiting the shares), must be
made 1n the Register opposite to the entry of the share Failure to give the notice of
forfeiture or to make the required entry in the Register will not invalidate the
forferture

POWER TO DEAL WITH FORFEITED SHARES

Subject to the provisions of the Compamies Acts every share which 1s forfented shall
become the property of the Company No voting rights shall be exercised 1n respect
of a forfeited share and the Directors may within three years after the forferture sell,
re-allot or otherwise dispose of if, to any person, upon such terms and in such
manner as the Directors shall think fit, and whether with or wiathout all or any part of
the amount previously paid on the share being credited as paid The Directors may
authonse some person to transfer a forfeited share to any other person  Any share
not disposed of 1n the manner set out above within a penod of three years from the
date of its forfeiture shall at the end of that peniod be cancelled in accordance with
the Companies Acts

CANCELLATION OF FORFEITURE

The Barectors may, at any tuime before a forfeited share has been sold, re-allotted or
otherwise disposed of or cancelled, permit the forfeiture to be cancelled upon the
payment of all calls and interest due upon and costs, charges and expenses incurred
in respect of the share, and upon any further or other terms they may think fit

LIABILITY TO PAY ALL CALLS MADE PRIOR TO FORFEITURE

A member whose shares have been forfeited 1s liable to pay to the Company all
unpaid calls and instalments, interest and expenses owing on or 1n respect of such
shares at the time of forfeiture, wath interest from the tme of forfeiture to the date of
payment at such rate and in the same manner as 1f the shares had not been forfeited
The member must also satisfy whatever claims and demands which the Company
mught have enforced 1n respect of the shares at the time of forfeiture wathout any
deduction or allowance for the value of the shares at the tme of forfeiture
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45

EFFECT OF FORFEITURE ON CLAIMS AGAINST, THE . COMPANY IN -

RESPECT OF THOSE SHARES !

The forfeiture of a share will result 1n the cancellation of all interest 1, and ally
claims and demands against the Company in respect of, the share and all other nghts
and habihties connected with the share as between the member whose share 15
forfeited and the Company This does not apply to those nghts and habihtes
expressly preserved by these Articles, or given to or imposed on past members by
the Companies Acts

STATUTORY DECLARATION CONCLUSIVE OF FORFEITURE

A statutory declaration in wnting (“the declaration™) by a director of the Company
that a share has been forfeited on a specified date shall, as aganst all persons
claiming to be entitled to the share, be conclusive evidence of the facts stated 1n 1t
The declaration together with (in the case of a share held 1n certificated form) a
share certificate 1ssued 1n accordance with these Articles (subject to the execution or
other implementation of any necessary transfer) shall constitute a good title to the
share The purchaser or allottee shall be discharged from all calls made prior to the
purchase or allotment and will not be obliged to see how the purchase money 1s patd
His title to the share will not be affected by any omission, srregulanty, or invalidity
concerning the forferture, sale, re-allotment or disposal of the share

SURRENDER IN LIEU OF FORFEITURE

The Directors may accept the surrender of any share which they are in a position to
forfeit The same consequences shall flow from the surrender of such a share as if
the share had been effectively forfeited by the Directors, 1n particular, any share so
surrendered may be disposed of in the same manner as a forfeited share

TRANSFER OF SHARES

46

46 1

FORM OF TRANSFER
Unless these Articles say otherwise

4611 a share held in certificated form may be transferred by an instrument of
transfer in wnting i any usual or common form or in any other form
acceptable to the Directors (“the share transfer”™) The share transfer must
be signed by or on behalf of the transferor and (except in the case of a fully
paid share) by or on behalf of the transferee and must be left at the Office,
or at such other place in England and Wales as the, Directors-may decide,
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W GRROS Waccompanied by the certificate of the share to be transferred and such

47

471

472

48

48 1

further evidence (if any) the Directors may require to prove the:title of the
transferor The transferor shall be treated as the holder of the share
transferred until the name of the transferee 15 entered tn the Register, and

46 12 a share held in unceruificated form may only be transferred in accordance
with the rules and regulations of a relevant system and any such transfer
must comply with the Regulations

SUSPENSION OF REGISTRATION OF TRANSFERS

In the case of a share held in certificated form the registration of transfers generally
or m respect of any class of shares may be suspended at such times and for such
penods as the Directors may from time to ume decide by closing the Register for no
more than tharty days in any year Notice of closure must be given by advertisement
in accordance with the Companies Acts

In the case of a share held in uncertificated form the Register may only be closed n
accordance with Regulation 26 of the Regulations

DIRECTORS’ POWER TO DECLINE TO REGISTER TRANSFERS

Subject to Article 48.2, the Directors may, in their absolute discretion, refuse to
register or authorise the registration of the transfer of a share held in certificated
form n any of the following circumstances

48 11 1f the Company has a hien on a partly paid share unless to do so would
prevent dealings in partly paid shares from taking place on an open and
proper basts,

48 1 2 1f a notice has been duly served 1n respect of a share pursuant to section 793
of the Companies Act 2006 or any other provision of the Companies Acts
concerming the disclosure of interests 1n voting shares and

48121 the share or shares which were the subject of that notice
represented 1n aggregate at least 0 25 per cent of that class of
shares, and

48122 the person or persons on whom the notice was served failed to
comply with the requirements of the notice within the period for
comphance specified in the notice (being not less than 14 days
from the date of service of the notice) and remains 1n default 1n
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482

483

48 4

49

491

r - - r complying with the notice, unless the transfer in questions to a
bona fide unconnected third party such as a sale through a
recognised investment exchange or an overseas exchange or as
a result of an acceptance of a takeover offer, or

48 13 1f the transfer 15 of a share or shares (whether fully paid or not} 1n favour of
more than four persons jomntly

If the Directors decide not to register or authonse the registration of a transfer of a
share they must notify in wniting the person to whom such share was to be
transferred and the person intending to transfer such share of the decision not to
register the transfer  Such notice shall give reasons for the decision to refuse
registration  This must be done no later than two months after the Company
receives either the transfer (in the case of a share m certificated form) or the operator
mstruction (in the case of a share in uncertificated form)

If, and for the time that, a person fails to comply with the notice referred to 1n
Article 48.1.2, the consequences of default under that Article will also apply (with
effect from allotment) to any additional share allotted to that person after service of
the notice 1in nght of the shares which were the subject of the notice (including,
without limitation, any share allotted pursuant to a rights 1ssue or a bonus 15sue) as of
such additional share had also been the subject of the notice

A person shall be deemed to be in defauit in complying with a notice referred to 1n
Article 48.1.2 1f he fails or refuses to give all the information required by the notice
to the satisfaction of the Directors or if he gives information which he knows to be
false or 1f he recklessly gives information which 1s false

FURTHER DISCRETION NOT TO RECOGNISE A SHARE TRANSFER
DOCUMENT

In addiion and without prejudice to their nights under Article 48 (but subject
always to the provisions of Article 48.2), the Directors may decline to recognise
any share transfer document unless

49 11 1t s in respect of only one class of share and 1s deposited at the Transfer

Office (or at such other place as the Directors may from time to hme
decide),

4912 it 1s accompanied by the relevant share certificate(s) and such other
evidence as the Directors may reasonably require to show the right of the
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50

51

52

transferor to make the transfer and, if the share tansfer document 1s
executed by another person on behalf of the transferor, the authonty of that
person so to do

Subject to the provisions of this Article and to the provisions of Article 48 the
Directors shall register any share transfer document submitted to them unless
forbidden to do so by law In the case of a transfer by a recognised cleanng house or
a nomince of a recogmised cleanng house or of a recognised nvestment exchange,
share certificates do not need to be lodged, unless certificates must by law have been
1ssued in respect of the shares 1n question

DIRECTORS’ DISCRETION TO REGISTER UNCERTIFICATED SHARES

In respect of a share held in uncertificated form the Directors may only register or
refuse to register the transfer of such a share 1n accordance with the Regulations

RETENTION OF SHARE TRANSFER DOCUMENTS BY THE COMPANY

All share transfer documents which are registered may be retained by the Company
Any share transfer document which the Directors refuse to register shall (except m
the case of fraud) be returned to the person lodging it when notification of the
refusal 1s given

NO FEE PAYABLE FOR REGISTRATION

No fee shall be charged by the Company in respect of the registration of any transfer
or probate or letters of administration or certificate of marnage or death or stop
notice or power of attorney or other document relating to or affecting the title to any
shares or otherwise for making any entry in the Register affecting the title to any
shares

TRANSMISSION OF SHARES

53

TRANSMISSION ON DEATH

In the case of the death of a member the survivors or survivor where the deceased
was a joint holder, and the executors or admunistrators of the deceased where he was
a sole or only surviving holder, shall be the only persons recogniscd by the
Company as having any title to his interest w1 hus shares Nothing in this
Article shall release the estate of a deceased holder (whether sole or yoint) from any
liabihity 1n respect of any share solely or jointly held by him
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551

552

A1,

NOTICE OF ELECTION FOR REGISTRATION OF TRANSFER

A person who becomes automatically entitled to a share as a tesult of the death of -
bankruptcy of a member may

5411 elect by notice in writing to be registered as the holder of the share, or
54 12 transfer the share to some other person,

provided 1n exther case he supplies to the Company such evidence of his entitlernent
to the share as the Directors may reasonably require

The provisions of these Articles relating to the nght to transfer a share and the
registration of transfers of shares apply to the election or transfer provided for in this
Article 54 as they would have applied to the person originally entitled to the share
before his death or bankruptcy

RIGHTS OF PERSON ENTITLED TO A SHARE

A person who becomes automatically entitled to a share as a result of the death or
bankruptcy of a member

5511 (subject to the provisions of thus Article 55) i1s entitied to receive and may
give an effective receipt for any dividends or other moneys payable on the
share provided that he supplies to the Company such evidence of his title to
the share as the Directors may reasonably require,

5512 15 not entitled to receive notice of or attend or vote at general meetings of
the Company or to exercise or enjey any nght or pnvilege conferred by
membership of the Company (except the rights given by Article §5.1.1)
untii he 1s registered as a holder of the share

The Directors may at any time give notice requinng any such person to elect erther
to be registered himself or to transfer the share and, if the notice 1s not complied
with within sixty days of service, the Directors may withhold payment of all
dividends and other moneys payable on or in respect of the share until the
requiremnents of the notice have been complied with
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GENERAL MEETINGS

56

57

58

581

582

583

ANNUAL GENERAL MEETINGS

Except as provided in the Compamies Acts, the Company must hold an annual
general meeting once i each pened of six months begmning wath the day following
the Company’s accounting reference date, in addition to any other general meetings
which are held in the year The notice calling the annual general meeting must say
that the meeting 1s the annual general meeting The Directors must decide when and
where to hold the annual general meeting

POWER TO CALL GENERAL MEETINGS

The Directors may call a general meeting, other than an annual general meeting,
whenever they think fit and shall do so if the Companies Acts so require If there are
not enough directors within the United Kingdom to form a quorum for a meeting of
the Durectors, any director or any two members of the Company may convene a
general meeting 1n the same manner as nearly as possible as the Directors could have
done

NOTICE OF GENERAL MEETINGS

A general meeting shall be convened by such notice as may be required by law from
time to time

Subject to the provisions of the Companies Acts, and notwithstanding that 1t 1s
convened by shorter notice than that specified in this Article 58, a meeting shall be
deemed to have been duly convened 1f 1t 15 so agreed

5821 n the case of an annual general meeting, by all the members entitled to
attend and vote at the meeting, or

5822 1n the case of any other general meeting, by a majonty m number of the
members having a nght to attend and vote at the meeting, being a majonty
holding not less than 95 per cent in nominal value of the shares giving that
nght

Where required by these Articles, the accidental ormssion to give notice or to send a
form of proxy with a notice (including in both cases where given by electronic
communication) to, or the non-receipt of such notice or form of proxy by, any
person entitled to it shall not invalidate any resolutions passed or proceedings at any
general meeting
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60

601

Notice of a.general meeting shall be given to the members {other than any,who, -
under the provisions of these Articles or as a result of any restrictions imposed an
the shares, afe not entitled to receive notice from the Company), to'the Directors and
to the Auditors and to any other person who may be entitled to recerve it

CONTENTS OF NOTICE

Every notice calling a general meeting or a meeting of any class of members of the
Company shall

5911 specify the place, the day and time of the meeting,

5912 state wath reasonable prominence, that a member entitled to attend and vote
15 entitled to appoint one or (provided that each proxy 1s appointed to
exercise the nights attached to a different share or shares held by the
member) more proxies 1o attend and to speak and vote stead of him and
that a proxy need not be a member of the Company,

59 1 3 in the case of an annual general meeting, specify the meeting as such,

5914 1n the case of any general meeting at which directors are retinng and
offering themselves for re-election 1n accordance with Articles 105 and
1086, specify the names of the directors who are offening themselves for re-
election, and

5915 where business other than ordinary business 1s to be transacted, specify the
general nature of such business and 1f any resolution 1s to be proposed as a
special resolution, contain a statement to that effect

In the case of any general meeting the notice may contan a statement that a member
15 not entitled to attend and vote unless his name 15 entered on the Register at a time
specified 1n the notice of meeting but which 1s not more than forty-eight hours
before the date of the meeting or such other ime as 15 provided by the Regulations

MEANING OF ORDINARY BUSINESS

Ordinary business shall mean and include only business transacted at an annual
general meeting of the following classes, that s to say

6011 declanng dividends,
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cEr e gn YEye' e 6012 receiving and considenng the annual accounts of the Company, the reports™ -
of the Directors and the Auditors and other documents required by law to be
" attached or annexed or to be comprised 1n the accounts and reports,

6013 appointing the Auditors (except when special notice of the resolution for
theiwr appointment 15 required by the Companies Acts) and fixing the
remuneration of the Auditors or determining the manner 1n which such
remuneration 15 to be fixed,

60 14 appointing or re-appomting directors to fill vacancies ansig at the meeting
either on retirement by rotation or under Article 111 or otherwise, and

60 1 5 the voting of fees to the Directors
PROCEEDINGS AT GENERAL MEETINGS
61 QUORUM

611 No business ather than the appointment of the chairman of the meeting shall be
transacted at any general meeting unless a quorum is present Save as otherwise
provided 1n these Articles, three persons entitled to attend and vote on the business
to be transacted, each being a member so entitled or a proxy for a member so
entitled or a duly authonsed representative of a corporation which 15 a member so
entitled, shall be a quorum

612  In calculating whether a quorum 1s present for the purposes of Article 61.1, if two
or more persons are appointed as proxies for the same member or two or more
persons are appointed as corporate representatives of the same corporate member,
only one of such proxies or only one of such corporate representatives shall be
counted

62 ADJOURNMENT IF QUORUM NOT PRESENT

621 If within fifteen minutes from the tume appointed for the holding of a general
meeting (or such longer time as the chairman of the meeting may decide) a quorum
is nat present, or if during a meeting such a quorum ceases to be present, the
meeting, 1f convened on the requisiion of members, shall be dissolved In any other
case it shall be adjourned to a day, tme and place decided by the chairman Notice
of the adjourned meeting shall be given 1n accordance with Article 64

62.2 If at an adjourned meeting a quorum as defined 1n Article 6115 not present within
. . fifteen minutes from the time appointed for holding the meeting, the member or
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631

632

633

64

members preseat in persen or by proxy or by a duly authorised representative of a
corporation which s a member, and entitled to vote wpon the business to be: °
transacted shall be a quorum and shall have power to dectde upon all matters which
could properly have been disposed of at the meeting from which the adjournment
took place

GENERAL POWER OF ADJOURNMENT

The chairman may at any time without the consent of the meeting adjourn any
meeting (whether or not 1t has commenced or a quorum 1s present) (o another time or
place where 1t appears to him that

6311 the members wishing to attend cannot be convemently accommodated 1n
the place appointed for the meeting, or

63 12 the conduct of persons present prevents or 1s likely to prevent the orderly
contmuation of business, or

6313 an adjournment s otherwise necessary so that the business of the meeting
may be properly conducted

Without prejudice to the provisions of Article 63.1 the chairman of the meeting
may with the consent of any general meeting at which a quorum 15 present (and shall
if so directed by the meeting) adjourn the meeting from time to time (or indefimtely)
and from place to place

No business shall be transacted at any adjourned meeting except business that might
lawfully have been transacted at the meeting from which the adjournment took
place  Where a meeting 15 adjourned indefinitely, the time and place for the
adjourned meeting shall be fixed by the Directors

NOTICE OF ADJOURNED MEETING

When a meeting 1s adjourned for thirty days or more or indefinitely, not less than
seven days’ notice of the adjourned meeting shall be given in like manner as in the
case of the onginal meeting (save that it shall not be necessary to specify the nature
of the business to be transacted) In the case of an adjoumment pursuant to
Article 62, the notice shall specify that the quorum applicable to that adjourned
meeting 1s as stated n that Article Save as aforesaid, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting

‘
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66
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662

CHAIRMAN OF MEETING et B CR ATELF. T I

. oot .
The chainman (if any} of the Directors, failing whom the deputy chairman (if any) of

the Directors, shall preside as chairman at cach general meeting  If there 1s no such
chairman or deputy chairman, or 1f at any meeting neither are present within five
mrnutes after the time appointed for holding the meeting or are present but are not
willing to act, the directors present shall choose one of their number to be chawrman
of the meeting  If there 15 no director present or 1f all the directors present fail to
agree which of their number should take the chair or 1f each of them declines to take
the chair, a member present and entitled to vote may be elected to be the chatrman
by a resolution of the Company passed at the general meeting

SECURITY PROCEDURES

In their absolute discretion and notwithstanding anything in the notice of general
meeting the Directors may, in respect of members or thewr proxies who wish to
attend any general meeting

66 1 1 direct that the members or proxies submit to searches,

66 12 direct that the members or proxies comply with any secunity arrangements
or restrictions imposed by the Directors,

66 13 arrange for members or proxies to attend and participate simultaneously in
the meeting at places other than the one specified in the notice of meeting
as the place where the meeting will take place (“the Principal Place™),

6614 fix the level of attendance at the Principal Place and any other places
provided that 1f members or proxies are excluded from the Principal Place
they are able to attend the meeting at one of the other places (For the
purpose of these Articles any such meeting will be treated as being held at
the Principal Place), and

66 15 make arrangements for the issue of tickets or impose a random means of
selection or by any other means they think approprate, to facilitate the
organisation and adrmunistration of a general meeting The Directors may
vary these arrangements or make new arrangements 1n their place

The nights of members or proxies to attend a meeting at the Principal Place 1s subject
to any amrangements in force, whether contamed mn the notice of that meeting and
said to apply to that meeting, or notified to the members after the notice of meeting
has been provided
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VOTING AND DEMANDS FOR A POLL : Thasgene o g 102
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At any general meeting a resolution put to the vote of the meetmg'shail be decf(i::d
on a show of hands unless a poll 1s (before or on the declaration of the result of the
show of hands) demanded by the chairman of the meeting or by those members
entitled under the provistons of the Companies Acts to demand a poll'?

A demand for a poll may be withdrawn with the consent of the chauman of the
meeting  Any demand so withdrawn shall not be taken to have invalidated any
result of a show of hands made before the demand was made

On a poll votes may be given in person or by proxy A member entitled to more
than one vote need not, if he votes, use all his votes or cast all the votes he uses in
the same way'*

DECLARATION OF THE RESULT OF VOTING

Unless a poll 1s demanded, a declaration by the chairman of the meeting that a
resolution has been camed, or carned unamimously or by a particular majonty, or
lost, or not carried by a particular majonty, which 1s entered 1n the minute book will
be conclusive evidence of that fact

CONDUCT OQF A POLL
If a poll 1s demanded, the chairman of the meeting may

6911 decide the manner in which 1t 15 taken (including the use of a ballot or
voting papers or tickets),

6912 appoint scrutineers (and if directed to do so by the meeting he must appoint
scrutineers), and

6913 fix the day, time and place of an adjourned meefing at which the result of
the poll will be declared

TIME FOR TAKING A POLL

A poll demanded by the chairman of a general meeting or on a question of
adjournment shall be taken immediately A poll demanded on any other question
shall be taken either immediately or at such subsequent time (not being more than

w Section 321 Companies Act 2006

4 Section 322 Companies Act 2006
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72

tLirty days from the date 6f the meeting} and place as the chairman of the meeting
may direct No notice need be given of a poll not taken immediately provided that
the time and place at which it 1s to be taken was announced at the meeting at which
1t was demanded The demand for a poll shall not prevent the meeting continuing 1n
order to transact any business other than the question on which the poll has been
demanded

CHATRMAN’S CASTING VOTE

Where voimg has taken place on an ordinary resolution and the votes are equal,
whether on a show of hands or on a poll, the chairman of the general meeting shall
be entitled to a further, casting vote This 1s 1n addition to any other votes which the
chairman may have as a shareholder, or as a proxy

AMENDMENTS TO RESOLUTIONS

Amendments can be proposed to any ordinary resolution under consideration 1f the
chaitman decides that the amendment 1s appropnate for consideration by the
meeting If the amendment 15 1n good faith ruled out of order by the charman, any
error 1n that ruling shall not invalidate the resolution In the case of a special
resolution, no amendments other than amendments to comrect an obvious error may
be proposed

VOTING RIGHTS

73

VOTING RIGHTS OF MEMBERS

Subject to the provisions of the Companies Acts'®, to any restrictions 1mposed by or
pursuant to these Articles and to any nghts or restrictions attached to any special
class of shares in the capital of the Company, at any general meeting, every member
who 15 present in person shall, on a show of hands, have one vote, every proxy who
has been appointed by a member entitied to vote on the resolution shall, on a show
of hands, have one vote and every member present in person or by proxy shall, on a
poll, have one vote for every share in the capital of the Company held by him

'% Sections 284-285 Companies Act 2006 Sections 284 and 285 are expected to be amended

1n 2009 to bring them mto ine with the EU Shareholder Rights Directive
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* VOTING RIGHTS OF PERSONS UNDER DISABILITY ¢  +*

If a court having junsdiction (whether in the United Kmgdom or:elsewhere) in, 7,

matters concerning mental disorder has made an order appointing a person to act on
behalf of a member, that person may vote, whether on a show of hands or on a poll,
on behalf of the member and may, on a poll, vote by proxy The nght to vote 1s only
exercisable if evidence, satisfactory to the Directors, of the authonty of the person
claiming to exercise the right to vote 1s deposited at the Transfer Office not less than
forty-eight hours before the tme appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised

VOTING RIGHTS OF JOINT HOLDERS

In the case of joint holders of a share the vote of the person whose name 1s histed on
the Register 1n respect of the share before the names of the other joint holder(s) and
who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other jount holders

OBJECTIONS TO AND ERRORS IN VOTING

Any objections raised as to the quahfication of any voter, or any error whereby votes
have been counted which ought not to have been counted or which might have been
rejected, or whereby any votes have not been counted which ought to have been
counted, shall not vitiate the decision of a meeting or adjourned meeting on any
resolution or any poll unless

76 1 1 the objection or error 1s raised or pointed out at the meeting or adjourned
meeting in question, and

76 12 the chauman decides that the same may have affected the decision of the
meeting or the poli

Any such objection or error shall be referred to the chairman of the meeting, unless
the objection or error 15 m connection with a resolution for the election, re-election
or removal of the chairman of the meeting whether as chairman or as a director of
the Company The decision of the chairman wall be final and conclusive

APPOINTMENT AND AUTHORITY OF PROXIES

A member ;s entitled to appoint another person as his proxy to exercise all or any of

his nghts to attend and to speak and vote at a general meeting of the Company The |

’
1 .
. . . ~

1
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* demandhng:a poll.. o

Any person (whether a member of the Company or not) may be appointed to act as a
proxy and more than one proxy may be appointed provided that each proxy 1s
appointed to excrcise the rights attached to a different share or shares held by the
member The appointment of a proxy shall not preclude a member from attending
and voting 1n person on a show of hands or on a poll on any matters 1n respect of
which the proxy s appointed In the event that and to the extent that a member
personally votes his shares, his proxy shall not be entitled to vote and any vote cast
by a proxy mn such circumstances shall be 1gnored References in these Articles to
appointment of a proxy include references to an appomtment of muluple proxies

Unless his appointment provides otherwise, a proxy may vote or abstain at his
discretion on any resolution put to the vote at the general meeting or any
adjournment of the general meeting

FORM OF PROXY

The appointment of a proxy (a “proxy form") shall, subject to the Compamies Acts'®,
be n any form that the Direclors may approve and shall, in accordance with the
Listing Rules, provide for at least three-way voting on all resolutions (other than
procedural resolutions) intended to be proposed The proxy forms may specify how
the proxy appointed under them 1s to vote (or that the proxy s to abstain from
voting) on one or more resoluttons and must specify that in the event 1t 1s returned
without an indication as to how the proxy shall vote on any particular matter, the
proxy will exercise his discretion as to whether, and 1f so how, he votes

In the case of an individual appointing a proxy, the praxy form must be signed by
the appointor or his attorney who 1s authonsed in wnting to doso In the case of a
corporation the proxy form must be given under its common seal or otherwise
executed by 1t 1n accordance with the Companies Acts or signed on its behalf by an
attorney or a duly authorised officer of the corporation The Directors may, but are
not bound to, require evidence of the authonty of any such attorney or officer
Signatures need not be witnessed

If the Directors 1n their discretion decide, a proxy form may be sent by electronic
communicatton  Where the Company has given an electrome address in any

. %% Sections 324 to' 331 Companies Act 2006. Sections 324, 327 and 330 are expected to be
73 amended an 2009 by regulations implemeénting the. EU Shareholder Rights Directive.
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instrument of proxy or invitation to appoint a proxy, any document or information
relating to proxies for the meeting (including any document necessary to show the
validuy of, or otherwise relating to, an appointment of proxy, or notice of the
termination of the authonty of a proxy) may be sent by electronic means to that
address, subject to any condittons or limitations specified in the relevant notice of

meeting

DEPOSIT OR RECEIPT OF PROXY

The appointment of a proxy shall

7911

7912

7913

in the case of an appowntment not 1n electronic form (including any power
of attorney or other authority showmng the validity of the appointment), be
deposited at the place specified either in, or by way of note to, the notice
convening the meeting or n the proxy form, or 1f no place 1s spectficd, at
the Transfer Office, not less than forty-eight hours before the time
appomted for holding the meeting or adjourned meeting at which the person
named 1n the appointment proposes to vote,

in the case of an appomntment in electronic form (including any power of
attorney or other authonty showing the validity of the appointment), where
an address has been specified by the Company for the purpose of receiving
such communications

79121 n {or by way of a note to) the notice convening the meeting, or
79122 1n any mstrument of proxy sent out by the Company, or

79123 1n any nvitation contained 1n an electromc communication to
appoint a proxy 1ssued by the Company,

be received at such address not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at which the person
named in the appointment proposes to vote, or

if in hard or electromic form, in the case of a poll to be {aken subsequent to
the date of the meeting or adjoumed meeting, be deposited or received at
the relevant place or address referred to at Article 79.1.1 or Article
79.1.2 not less than twenty-four hours {(or such sherter time as the
Durectors may determine) before the time appointed for taking the poll

Il
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if a proxy ‘form is_.not: deposited, delivered or received in accordance with this

. Article 79 it will be invalid

Unless a proxy form says otherwise, i1f a proxy form relates to more than one
meeting or adjournment and 15 deposited, delivered or received n accordance with
this Article 79, 1t does nul need to be deposited, delivered to or received at any
subsequent meeting and 1s vaiid both for any adjoumed meeting and any poll
demanded at that adjourned meeting

The deposit, delivery or receipt of a proxy form shall not prevent a member from
attending and voting 1n person or on a poll at the meeting or any adjourned meeting

The provisions of this Article 79 apply to the deposit, delivery or receipt of any
power of attorney or authonty under which the proxy form 1s signed, or to a duly
certified copy of the power of attorney or authority, or, 1n the case of a power of
attomey or authority executed outside the Umted Kingdom to a notanally
authenticated copy, as they do to the proxy form

When calculating the penods mentioned in this Article 79, the Directors can decide
not to take account of any part of a day that 1s not a working day

TIME LIMIT ON VALIDITY OF PROXY

A proxy form will only remain valid for twelve months from the date stated in it as
the date of its execution or, 1f undated, the date of its receipt by the Company The
only exception to this 1s where an adjourned meeting 1s held or a poll demanded at a
meeting or adjourned meeting after the twelve months period has expired if the
original meeting was held or demand for a poll was made within that pertod

POWER TOQ APPOINT ATTORNEY

Any member residing out of or absent from the United Kingdem may execute a
power of attorney, either before or after leaving the United Kungdom, appointing any
person to be his attomey either for the purpose of voting at any mecting or to give a
general power extending to all meetings at which the member 15 entitled to vote
Every such power or a duly certified copy or (if such power was executed outside
the United Kingdom) a notarially authenticated copy of such power shall be
produced at the Transfer Office and left there for at least forty-eight hours before
being acted upon
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“©+82 . VALIDITY OF VOTES CAST BY PROXY OR POWER OF ATTORNEY- ¢,

821 A vote given i accordance with the terms of a proxy form or power of attorney will. .
be valid notwithstanding -

8211 the pnor death or insamty of the person who appomted the proxy or
attorney,

8212 the proxy form or power of attorney having been revoked,

8213 the authonly of the person appointed as proxy or attoney having been
revoked, or

82 14 atransfer of the share in respect of which the vote 1s given

The above provisions will not apply 1f notice in wniting of the death, insanity,
revocation or transfer has been received by (or on behalf of) the Company at the
place or address at which instruments of proxy must be received or deposited in
accordance with Article 79.1

82141 1n the case of a meeting or adjourned meeting, at least forty-
eight hours before the date of the meeting or the adjourned
meeting (or such shorter time as the Directors may determine),
and

82142 n the case of a poll to be taken subsequent to the date of the
meeting or adjourned meeting, at least twenty-four hours (or
such shorter time as the Directors may determine) before the
tuime appointed for taking the poll at which the proxy 1s to be
used

822 ‘When calculating the penods mentioned 1n this Article, the Directors can decide not
to take account of any part of a day that 15 not a working day

CORPORATIONS ACTING BY REPRESENTATIVES
83 REPRESENTATION OF CORPORATE MEMBERS

Subject to the provisions of the Companies Acts?, any corporaiton (whether or not a
company within the meaning of the Companies Acts'®) that 15 a member of the

* 17 Note i’ particulh#'section 323 Compamies Act 2006 o el e
'8 Section 1 Companies Act 2006 from t October 2009 B S VR
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Company may, byaesolution of its drectors or.othe: goverming body, authorise any
person or persons to act as its representative or representatives at any meeting of the
Company or of any class of members The Directors may, but shall not be bound to,
require evidence of the authority of any person purporting to act as the
representative of any such corporation

DISENFRANCHISEMENT

84

841

CIRCUMSTANCES IN WHICH SHARES DISENFRANCHISED

Subject to the provisions of the Companies Acts, no holder of a share in the
Company shall, unless the Directors otherwise determine (any such determination
being for such period and subject to such terms and conditions (if any) as the
Directars may, in their absolute discretion, decide), be entitled (save as proxy for
another member) to be present or vote at a general meeting either personally or by
proxy or to exercise any other nght in relaton to meetings of the Company 1n
respect of either the share he holds or (with effect from allotment) of any additional
shares allotted 1n respect of the share which 1s the subject of a notice pursuang to this
Article 84 (including without hmitation any share allotted under a rights 1ssue or
capitalisation 1ssue) (together “‘the shares™) 1If

84 11 any call or other sum presently payable by him to the Company in respect
of the shares remains unpaid, or

84 12 he or any other person whom the Company knows or has reasonable cause
10 believe to be interested 1n the Company’s shares has been served, under
section 793 of the Compames Act 2006 (or any other proviston of the
Companies Acts concerning the disclosure of nterests in voting shares),
with a notice which

84121 lawfully requires the provision of information regarding the
shares to the Company within such reasonable penod as 1s
specified m such notice (being not less than 14 days from the
date of service of such notice), and

84122 contans a warming of the consequences under this Article 84
and under the provisions of Articles 48.1.2 and 144.1.3 of
farling to comply with such notice and he or such other person
15 n default 1n complying with such notice, or

84 13 he has been duly served with a notice which:
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SRR AP (being not less than 14 days from the service of notice) to the..:

s+ !+ Company, or to procure that the Company is.provided with,-a.
written statement sighed by him or any other person or persons
stating that he (1f the statement 1s signed by hum) or (as the case
may be) the other person or persons who has’have signed the
statement 15/are the beneficial owner(s) of the shares and
providing any additional information regarding the shares

required by Article 87, and

84132 contans a waming of the consequences under thus Article 84
of failing to comply with such notice; and

84133 (whether or not he 1s aware of the 1dentity of the beneficial
owner(s) of the share} he 15 in default in complying with such

notice
842 For the purposes of this Article 84 a person shall bec treated as appeanng to be
interested n a share where
8421 the member holding the share has informed the Company that he 1s, or may
be, so Interested, or
8422 where the person has given the Company a notification pursuant to
Article 84.1.2 which fails to establish the 1dentity of the person or persons
interested in such share and (after taking into account the notification and
any other relevant information given to them) the Directors know or have
reasonable cause to believe that the person in question 1s or may be
interested in such share References to persons interested 1n shares and to
interests 1n shares respectively shall be construed as they are for the
purposes of section 793 of the Companies Act 2006
843 For the purposes of this Article 84, a person shall be deemed to be m default 1n
complying with a notice referred to wn this Article if he fails to comply with such
notice or in purported compliance with such notice refuses to give all the
information required by the notice to the satisfaction of the Directors or 1f he gives
information which he knows to be false or if he recklessly gives information which
15 false -
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Yot

40
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86

87

871

88

881

MEMBER’S HOLDING

Where a person holds more than one share 1n the Company or more than one share
of a particular class, any notice given pursuant to Article 84 may relate either to all
such shares ur 1o such lesser number of them as ts descnbed or stated in the notice

SIGNATURE OF STATEMENTS ON BEHALF OF BODY CORPORATE

Any statement provided to the Company pursuant to Article 84 shall, for the
purposes of that Article, be deemed to have been signed by a body corporate 1f
signed by a duly authonsed officer who 1s described 1n the statement as signing it on
behalf of that body corporate

RIGHT TO REQUIRE ADDITIONAL INFORMATION

Any notice served on the holder of a share pursuant to Article 84.1.3 may require
that, where the statement to be provided to the Company reveals that the beneficial
owner of that share 1s a body corporate (“the corporate owner”), the statement shall
also provide the following information

8711 whether any other body corporate 15 a holding company (within the
meaning of section 736 of the Companies Act) or a parent company (within
the meaning of section 258 of the Compantes Act) of the corporate owner
and, if so, the name and address of each such holding or parent company,
and

87 1 2 whether any body corporate or other person (other than any such holding or
parent company) is entitled to exercise or control the exercise of one-third
or more of the voting power at gencral meetings of the corporate owner
and, 1f so, the name and address of each such person

WHEN DISENFRANCHISEMENT CEASES TO APPLY

Where the disenfranchisement provisions of Article 84 apply to a particular share,
they shall, subject to the provisions of the Companies Acts, cease to apply to that
share when

8811 the call or such other sum referred to 1in Article 84.1 1 has been paid m
respect of that share and received by the Company, or

N P .- ' owt
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88 1.2 the snformation and/or statemnent tequested-in respect of that share by the
notice(s) referred to in Articles 84.1.2 and/or 84.1.3 have been provided
to the Company to the satisfaction of the Directors, or

8813 the date as on and from which the Directors determine (pursuant to
Article 84) that such provisions shall cease to apply to that share, or

8814 a penod of seven days has expmired which commences on the date the
Company recetves a notice that the share has been sold either through a
recognised investment exchange or overseas exchange, or as a result of an
acceptance of a takeover offer for the Company

882  The disenfranchusement provisions will cease to apply when whichever of the
matters referred to 1n Articles 88.1.2 to 88.1.4 occurs first

883  Nothing contained mn this Article 88 shall be taken to limit the powers of the
Company under the Companies Acts'® to apply to the court for an order imposing
restrictions on a person’s shares

89 REGISTRATION OF INFORMATION RECEIVED
For the purposes of section 808 of the Companies Act 2006 any information
recelved by the Company following the service of a notice on a member pursuant to
Article 84.1.2 15 deemed to have been recewved by the Company as though the
member had been required to provide the information under section 793 of the
Companies Act 2006

S0 CANCELLATION OF NOTICES
Any notice issued under Articles 84.1.2 or 84.1.3 may be cancelled by the
Company at any time

DIRECTORS

91 NUMBER OF DIRECTORS

Subject to the provisions of Article 109 the Company must have not less than three
and not more than twelve directors

% Section 794 Companies Act 2006 - :
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92"

93

94

941

942

95

96

96 1

. DIRECTORS’ SHARE QUALIFICATION, AND -RIGHTS .CONCERNING

GENERAL MEETING o '

]

A director need not be a sharcholder of the Company but a director who 15 not a
shareholder of the Company 1s entitled to receive notice of and to attend and speak
at all general and class meetings of the Company

FEES OF NON-EXECUTIVE DIRECTORS

Fees may be paid out of the funds of the Company to directors who are not
managing or executive directors at such rates as the Directors may from time to time
determine or as the Company may by ordmnary resolution from time to time
determine

REIMBURSEMENT OF EXPENSES

The directors (including altemate directors) are entitled to be paid out of Company
funds all their travelling, hotel, and other expenses prepesly mcurred by them
respectively m and about the business of the Company, including their expenses of
travelling to and from Darectors’ meetings, committee meetings or general meetings

The Company may provide any director with funds i ¢circumstances permiited by
the Companies Acts to meet his defence expenditure in respect of any civil or
cnminal proceedings or regulatory nvestigation or other regulatory action or 1n
connection with any application for any category of relief referred to in Part 10 of
the Companies Act 2006 and, subject to the Companies Acts, may do anything to
enable him to avoid incurming any such expenditure

PAYMENT OF ADDITIONAL REMUNERATION 1IN SPECIAL
CIRCUMSTANCES

Any director who devotes special attention to the business of the Company, or
otherwise performs services which in the opmnion of the Directors are outside the
scope of the ordinary duties of a director, may be paid additional remuneration to be
determined by the Directors or any commuttee appointed by the Directors

POWER OF THE BOARD TO AUTHORISE CONFLICTS OF INTEREST

For the purposes of section 175 of the Companies Act 2006, the Durectors shall have
the power to authorise any matter (as defined 1n Article 96.2) proposed to 1t 1n
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96 2

963

96 4

96 5

96 6

comee Tl litaccordance vatlr these Articles which wouldpif not so authorisBdyinvolve, a breach -

by a director of his duty to avoid conflicts of interest unddetiié Compantes Acts??

A “matter” means any matter which relates to a situation (a “relevant situation™) in
which a director has, or can have, an nterest which conflicts, or possibly may
conflict, with the interests of the Company (including the exploitation of any
property, information or opportumty, whether or not the Company could take
advantage of it, but excluding any situation which cannot reasonably be regarded as
likely to give rise to a conflict of interest)

The provisions of Article 86.1 do not apply to a conflict of interest ansing n
relation to a transaction or arrangement with the Company

Any such authorisation will be effective only 1f
9641 the relevant situation arose on or after 1 October 2008,

9642 any requirement as to quorum at the meeting at which the matter 1s
considered 15 met without counting the director 1n question or any other
mterested director, and

9643 the matter was agreed to without their veting or would have been agreed to
1f their votes had not been counted

Where authonisation 1s given under Article 96.1

96 51 the Directors may (whether at the time of the giving of the authonsation or
subsequently} make such authonsation subject to any limuts or conditions it
expressly imposes but otherwise it shall be given to the fullest extent
permitted, and

96 52 the Directors may vary or terminate such authorisation at any time

Subject to Article 96.7, a director shall be under no duty to the Company with
respect to any mformation which he obtains or has obtained otherwise than as a
director of the Company and 1n respect of which he has a duty of confidentality to
another person In particular, the director shall not be in breach of the general duties
he owes to the Company under the Companies Acts®' because he fails

20 gection 175 Companies Act 2006

- 2 Sections 171:17i'Compsanies Act 2006 '
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96 7

96 8

969

96 5.1 wedisclose any such information'to the.Zlirectars vr to ang drector or other
officer or employee of the Company, and/or

96 6 2 1o use or apply any such information in performing hus duties as a director
of the Company

To the extent that the relationship between a director and a person to whom he owes
a duty of confidentiahty gives rise to a conflict of interest or possible conflict of
interest, Article 96.6 applies only 1f the existence of that relationship has been
authonised by the Directors pursuant to this Article or if Article 97 applies to the
relationship

Where the existence of a director’s relationship with another person 15 authorised by
the Directors pursuant to this Article (and subject to any lmits or conditions
imposed pursuant to Article 96.5.1) or Article 97 applies to the relationship and
his relattonship with that person gives nse to a conflict of interest or possible
conflict of nterest, the director shall not be in breach of the general duties he owes
to the Company under the Compantes Acts because he

9681 absents himself from meetings of the Directors at which any matter relating
to the conflict of interest or possible conflict of interest will or may be
discussed or from the discussion of any such matter at a meeting or
otherwise, and/or

9682 makes arrangements not to receive documents and information relating to
any matter which gives rise to the conflict of interest sent or supplied by the
Company and/or makes arrangements for such documents and information
to be received and read by a professional adviser,

for so long as he reasonably believes such conflict of interest or possible conflict of
interest subsists

The provisions of Articles 96.6, 96.7 and 96.8 arc without prejudice to any
equitable principle or rule of law which may excuse the director from

969 1 disclosing mformation in circumstances where disclosure would otherwise
be required under these Articles, or

9692 attending meetings or discussions or recerving documents and information
as referred to 1n Articles 96.8.1 or 96.8.2, 1n circumstances where such
attendance or receiving such documents and information would otherwise
be required under these Articles
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Sub_lect to the prowsnons of the Companies Acts, and provided that sect:ons 177 and

182 of the Compames Act 2006 are complied with, a director notwmhstandmg his

office

9711 may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 15 otherwise interested,

9712 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body

corporate promoted by the Company or in which the Company 15 otherwise
interested, and

9713 shall not, by reason of his office, be accountable to the Company for any
benefit which he denves from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate,

and no such transaction or arrangement shall be hable to be avoided on the ground
of any such interest or benefit

Save as provided in Article 97.4, a director shall not vote as a director 1n respect of
any transaction or arrangement or any other proposal whatsoever in which he has an
interest which 1s to his knowledge a matenal interest (other than an interest in shares
or debentures or other secunties of or otherwise 1n or through the Company) If he
does vote his vote shall not be counted A director shall not be counted 1n the
quorum at the meeting n relation to any resolution of the Directors or of a
commuttee of the Directors on which he 1s debarred from voting

For the purposes of Article 97.2 interests of a person connected with the director
are aggregated with the director’s interest but interests in shares or debentures or
other secunties of or conmected with the Company are to be disregarded

Provided that a director has no other matenal interest, and subject to the provisions
of the Companies Acts, he shall be entitled to vote as a director and be counted 1n
the quorum 1in respect of any resolution of the Directors or a committee of the
Directors relating to any of the followmmg matters

9741 the giving of any security, guarantee or indemmty in respect of money'lent
or obligations mcurred by him or by any other person at the request of or,
for the benefit of the Company or any of its subsuilary undcn:akmgs or
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-~obhgation of the Company or any of its subsidiary undertakings for which*

the director himself has assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of secunty, or

an offer of shares or debentures or other secunties of or by the Company or
any of its subsidiary undertakings for subscnption or purchase in which
offer he 1s or 15 to be or may be entitled to participate as a holder of
securities or as an underwniter or sub-underwnter, or

any transaction or arrangement concerning any other company in which he
or any person connected with him (within the meaning of the Companies
Acts) has a direct or indirect interest (whether as an officer or shareholder
or otherwise), provided that he and any persons connected with him are not
to his knowledge the holder (other than as a nomunee for the Company or
any of 1ts subsidiary undertakings) of or beneficially nterested 1n one per
cent or more of any class of the equity share capital of such company (or of
any third company through which his interest 15 denved) or of the voting
nghts available to members of the relevant company (any such interest
being deemed for the purpose of this Article to be a matertal interest n all
curcumstances), or

an arrangement for the benefit of the employees of the Company or any of
its subsichary undertakings which does not award him any pnvilege or
benefit not generally awarded to the employees to whom the arrangement
relates, or

the purchase and/or maintenance of any surance policy for the benefit of
directors or for the benefit of persons including directors, or

any proposal for the Company (1) to provide him with an indemnity
permutted by the Companies Acts, or (n) to provide hm with funds in
circumstances permiited by the Compames Acts to meet his defence
expenditure n respect of any civil or cnmunal proceedings or regulatory
investigation or other regulatory action or in connection with any
apphcation for any category of rehef referred to in Part 10 of the
Companies Act 2006, or (1) to do anything to enable hum to avoud
incurnng any such expenditure
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975

976

977

978

979

A director may hold any other office or employment with the, Company {other than
the office of auditor) in conjunction with his office of director for such penod and on
any terms as the Directors may determine

Subject to the provisions of Article 97.7, a director shall not vote as a director or be
counted in the quorum present on any resolution concerning his own appointment as
the holder of any office or employment with the Company or any company 1n which
the Company 15 interested mcluding fixing or varying the terms of his appointment
or the termnation thereof

Where proposals are under consideration concerning the appomtment (including
fixing or varying the terms of appowtment) or the termunation of appomntment
(including fixing or varying the terms of such termination) of two or more directors
to or from offices or employments with the Company or any company in which the
Company s interested, such proposals may be divided and considered n relation to
each director separately and 1n such case each of the dwrectors concemed (if not
otherwise debarred from voting under these Articles) shall be entitled to vote (and be
counted 1n the quorum) in respect of each resolutton except that concerning his own
appomntment or termunation of appointment

A director may act by himself or his firm in a professional capacity for the Company
except as an auditor of the Company, and he or his firm shall be entitled to
remuneration for professional services as 1f he were not a director A director may
continue to be or become a director of, or hold any other office mn, or hold
employment under, or be or become a member of, any other cocmpany 1n which the
Company 15 interested  Unless otherwise provided by his terms of service the
director shall not be accountable for any remuneration, salary, profit or other
benefits received by him as a director of, or holder of any other office 1n, or holder
of employment under, and/or member of, any such other company

If any question anses at any meeting as to the matenality of a director’s interest or
the entitlement of any director to vote and the director does not voluntanly agree to
abstain from voting, the question shall be referred to the chaiman of the meeting
and s ruhng n relation to any director (other than himself) will be final and
conclusive unless the nature or extent of the director’s interests has not been fairly
disclosed If a question anses in respect of the chawrman, 1t shall be determined by
the Directors (other than the chairman) The Directors resolution will be final and
conclusive unless the nature or extent of the chainmman’s nterest has not been fairly
disclosed
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98

"accordance with the Companies Acts and

interested. shall state the nature of his interest at a meeting of the Directors mn

~

97 10 1 a gencral notice given to the Directors that a director has an interest of the
kind stated mn the notice in any contract, transaction or arrangement which
involves any company or person identified in the notice 1s treated as a
standing disclosure that the director has that interest,

97 102 an interest of a person who 15 connected with the duector within the
meantng of the Companies Acts will be treated as an interest of the director,
and

97 10 3 nterests (whether his or of any person connected with the director within
the meaning of the Companies Acts} which are unknown to the director and
which 1t 1s unreasonable to expect him to know about are ignored

SHARES HELD BY THE COMPANY

The Directors may exercise the voting powers conferred by shares 1n any company
held or owned by the Company or exercisable by them as directors of any other
company as they think fit This includes exercising voting powers 1n favour of a
resolution appointing any or all of them directors of, or holders of any office or
employment in, that other company, or voting or providing for the payment of

remuneration to the directors of or holders of any such office oremployment 1n such

company

MANAGING AND EXECUTIVE DIRECTORS

99

APPOINTMENT OF DIRECTORS TO EXECUTIVE OFFICE

The Directors or any commuttee appointed by the Directors may for any period and
on such terms as they think fit appoint any director to any executive office or
employment (other than the office of auditor) in the Company (including, but
without lirmitation, that of chief executive or managmg director} They may also
authornise any person appointed to be a director to continue 1n any executive office or
employment held by him before he was appointed as director, but no service contract
or contract for services shall be granted by the Company to any director or proposed
director except in accordance with the Companies Acts.
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- The remuneration and other terms and conditions of appointment of a director

appointed to any executive office or employment under the Company shall from
time to time (without prejudice to the provisions of any agreement between him and
the Company) be fixed by the Directors or by any committee appoimnted by the
Directors The remuneration may (without limitation) be by way of fixed salary,
lump sum, commssion on the dividends or profits of the Company (or of any other
company 1n which the Company 15 interested) or other participation 1n any such
profits or by any combinatien of them

APPLICATION OF RETIREMENT BY ROTATION PROVISIONS TO
CHIEF EXECUTIVE

The chief executive for the time being of the Company (whether described as chief
executive, managing director or by any other title) 1s subject to the same provisions
as to retirement by rotation, resignation and removal as the other directors If for
any reason he ceases to hold the office of director, he will immediately cease to be
chief executive but this will not prejudice any claim he may have for compensation
or damages for breach of any agreement he may have with the Company

APPLICATION OF RETIREMENT BY ROTATION PROVISIONS TO ALL
OTHER EXECUTIVE DIRECTORS

A director holding any other executive office or employment in the Caompany shall
not be exempt from retirement by rotation His executive office or employment
shall not come to an end by reason only of him ceasing to be a director, but
(regardless of any claim he may have for compensation or damages for breach of
any agreement he may have with the Company and subject to the provisions of any
such agreement) may be ended at any time afier he ceases to be a director by
resolution of the Directors

DELEGATION TO DIRECTORS HOLDING EXECUTIVE OFFICE

The Directors may, on such terms and conditions as they think fit, give a director
appointed to any executive office or employment any of the powers exercisable
under these Articles by the Directors, other than the power to make calls, forfeit

. shares, haorrow money or 15sue debentures They may give such powers collaterally

with, or to the exclusion of, and in substitution for all or any of the powers of the
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- Duwectors L that regard, and may frem timie lo.time »eveke, withdraw, alter or vary

all or any of such powers

APPOINTMENT AND RETIREMENT OF DIRECTORS

104

104 1

VACATION OF OFFICE OF A DIRECTOR

A director will automatically cease to hold office as a director 1f

10411

104 12

10413

10414

10415

10416

10417

10418

104.19

he 1s prohibited by law from being or acting as a director or 1f he ceases to
be a director by virtue of any provision of the Companies Acts, or

he resigns 1n writing and his resignatton 1s left at the Office or delivered to a
meeting of the Directors or to the secretary or if he offers in wnting to
resign and the Directors resolve to accept his resignation, or

he becomes bankrupt or applies for an intertm order pursuant to section 253
of the Insolvency Act 1986 or enters into any voluntary arrangement within
the defimtion contained n that section or has an interim recerver appointed
under section 286 of that Act of all or any part of lus property, or

he 1s admitted to hospital as a result of an application for admussion for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for adrmission under the Mental Health (Scotland) Act 1960, or

a court claiming junisdiction 1n matters concerming mental disorder makes
an order for his detention or for the appomntment of a guardian or for the
appointment of a receiver, curator bonis or other person (by whatever name
called) to exercise powers with respect to his property or affairs, or

he 1s absent from meetings of the Directors for six successive months
without permisston from the Directors and his altermate director (1f any) has
not durning such penod attended i his place and the Directors have resolved
that his office be vacated, or

he 1s removed from office in accordance with Article 1140, or

he 1s removed from office by notice :n wnting served upon him and signed
by all of the other directors (such other directors being not less than three 1n
number),

his conduct (whether or not concerning the affairs of the Company) 1s the
subject of an investigation by an inspector appointed by the secretary of
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1053
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v State or by the Setous Fraud Office und the Directers resolve that atas | |

undesirabie in the interests of the Company that he remains a director, or *

104 1 10he 15 convicted of an indictable offence and the Directors resolve that 1t 1s
undesirable 1n the interests of the Company that he remains a director, or

104 1 11he holds any executive office or employment under the Company and that
office or employment with the Company 15 terminated for any reason and
the Directors resolve that it 1s undestrable 1n the interests of the Company
that he remains a director

NUMBER OF DIRECTORS SUBJECT TO RETIREMENT BY ROTATION

At each annual general meeting the following Directors will retire from office and
be eligible for re-election

105 1 1 any director who was not elected or re-elected at either of the two preceding
annual general meetings, and

105 1 2 the number of other directors which would, when added to the number of
directors retinng 1n accordance with Article 105.1.1 represent one third of

the current directors, after excluding any director who is required to retire
by Article 111.

If one third 1s not a whole number then the number of directors to retire 15 the
number nearest to, but not exceeding, one third

If mn any year the number of directers subject to retirement by rotation 1s two, one of
those directors shall retire and if 1 any year there 1s only one director subject to
retirement by rotatton that director shall retire

SELECTION OF DIRECTORS TO RETIRE BY ROTATION

The directors to retire for the purposes of Article 105.1.2 shall include (so far as
necessary to obtain the number required) any director who wishes to retire and not
offer himself for re-election  Any further directors to reture for the purposes of
Article 105.1.2 shall be those of the other directors who are subject to retirement
by rotation pursuant to the provisions of that Article for the purposes of the meeting
in question and who have at the date of the meeting becn longest in of‘ﬁce since thewr
last re-election or appointment In the case of persons who became or were last re-,
elected dlrectors on the same day those to retire shall (unless they otherw:se agree
among lh_emselves) be determined by lot

1
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1071 At the meetung at which a director retires the members may pass an ordinary
resolution to fill the office being vacated by electing the retinng director or some
other person eligible for appointment to that office In default the retinng director
shall be deemed to have been elected or re-etected (as the case may be) unless

107 11 at the meeting 1t 1s expressly resolved not to fill the vacated office or a
resolution for the electton or re-election of such director 1s put to the
meeting and lost, or

107 12 such director has given notice 1in wniing to the Company that he 1s
unwilling to be elected or re-elected, or

107 13 the default 1s due to the moving of a resolution in contravention of
Article 108, or

107 1 4 such director has attained any retinng age applicable to him as a director

The retirement shall not have effect until the conclusion of the meeting except where
a resolution 1s passed to elect some other person In the place of the retiring director
or a resolution for his election or re-clection 1s put to the meeting and lost A
retiring director who 15 elected or re-elected or deemed to have been elected or re-
elected will contiue in office without a break

108 RESOLUTIONS FOR THE APPOINTMENT OF DIRECTORS

108 1 A single resolutton for the appointrment of two or more persons as directors 1s void
unless a resolution that it shall be moved has first been agreed to by the meeting
without any vote being given against it

1082 At any general meeting no person other than a director retinng at the meeting shall,
unless recommended by the Directors for election, be eligible for appomtment as a
director unless not less than seven nor more than twenty eight days before the date
of the meeting

10821 a notice n wniting, signed by a member (other than the person to be
proposed) who 1s quahfied to attenid and vote at that meeting, centaimng his
intention to propose the person for election, and

108 22 a notice in wrniting signed by the person proposed as a director of his
willingness to'be elected,
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have both been left at the Office or sent to the secretary - o
POWER TO ALTER LIMITS ON THE NUMBER OF DIRECTORS.

The Company may by ordinary resolution from time to ime increase or reduce any
limits on the number of directors specified in Article 91 and may also determine 1n
what rotation such increased or reduced number 1s to go out of officc and may make
any appointments required for making any such increase

REMOVAL OF DIRECTORS BY RESOLUTION

The Company may by special resolution or, in accordance with and subject to the
provistons of the Companies Acts, by ordinary resolution of which special notice has
been given, remove any director from office

The nght to remove a director may be exercised notwithstanding any provision of
these Articles or any agreement between the Company and the director, but will not
affect any claim the director may have for damages for breach of such agreement

The Company may appont a substitute 1n place of the director removed from office
The substitute shall, for the purposes of Article 105, be treated as 1if he became a
director on the same day as the director in whose place he is appointed was last
elected or re-elected If the Company does not appoint another person, the vacancy
may be filled in accordance with Article 111

DIRECTORS’ FOWER TO APPOINT ADDITIONAL DIRECTORS OR TO
FILL CASUAL VACANCIES

The Directors may appoint any person to be a director erther to fill a vacancy or as
an additional director but the total number of directors shall not at any time exceed
the maximum number (if any) fixed by or in accordance with Article 91 Any
director appointed by the Directors shall retire from office at the next annual general
meeting and shali then be eligible for election by the members He shall not be
taken into account in determunming the number of directors who are to retire by
rotation at such meeting but shall be deemed to have retired at the meeting for the
purposes of Article 107.

Without prejudice to Article 111.1 or Article 116 but subject to the provisions of
Article 108, the Company may by ordinary resolution appoint any person to be a
director of the Company euther to fill a vacancy or as an additional director
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112

121

1122

1123

POWER TO APPOINT ALTERNATE DIRECTORS AND THEIR STATUS

Any director may at any tune appoint any other director or any other person
approved by the Directors to be his altemnate director and may at any fime termindle
such appointment Any such appoiniment or termination shall be 1n writing and
shall be effective when 1t 15 delivered to the Office or to a meeting of the Directors

Any person’s appointment as an alternate director ceases 1f and when the director
appownting him vacates s office as director {otherwise than by retirement and re-
election at the same meeting) [t also ceases upon the happening of any event that, if
he were a director, would cause him to vacate such office

An alternate director 15

11231 subject to providing to the Company the information necessary to ensure
that he receives notice of a meeting before 1t takes place, entitled to recerve
notice of all meetings of the Directors and, 1f the Directors decide, of all
meetmgs of any commttee of which the director appomnting him 1s a
member,

1123 2 entitled to attend and vote as a director at any such meeting at which the
director appointing hum 1s not personally present,

1123 3 generally at any such meeting entitled to perform all functions of the
director appointing him as a director, and

112 3 4 at any such meeting entitled to one vote for each director for whom he acts
as alternate director (ain addition to lus own vote 1f he 15 himself a director)
but can be counted only once for the purpose of determining whether a
quorum 15 present

For the purposes of the proceedings at any such meeting the provisions of these
Articles shall apply as if the alternate director were a director  If the director
appomting him 1s either absent from the Umited Kingdom or temporanly unable to
act through 11l health or disability, an alternate director’s signature to any resolution
in writing of the Directors or of a commuttee apponted by the Directors shatl be as
effective as the signature of the director appointing him
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1125

An altemnate director s entitled to hold any office or place of profit or to contract and
be nterested in and benefit from contracts or arrangements and to be repaid
expenses and to be indemmfied to the same extent as if he were a director  He shall
not be entitled to receive from the Company as alternate director any remuneration
except only such part (1f any) of the remuneration otherwise payable to the director
appotnting him as the director may by notice in writing to the Company from time to
time direct An alternate director shall not be required to hold any shares in the
Company by way of qualification

Every person acting as an alternate director 1s an officer of the Company, and shall
alone be responsible to the Company for his own acts and defaults, and he shall not
be deemed to be the agent of or for the appointor

PROCEEDINGS OF DIRECTORS

113

1131

1132

113.3

113 4

DIRECTORS’ MEETINGS

The Directors may meet to despatch business and adjourn and otherwise regulate
therr meetings as they think fit A meeting may be called by any director and must
be called by the secretary if a director requests a meeting

Meetings are called by serving a notice on all the directors This notice may be
given to a director personally, by word of mouth, by notice in wnting (sent to him at
his last known address) or by electronic means (sent to him at s last known
clectronic address or number) Unless a director supplies the Company with the
information necessary to ensure that he receives notice of a meetng before 1t takes
place he will be treated as having waived his entitlement to notice An alternate
director acting n his place must, subject to the provisions of Article 112.3, be
served with notice A director may prospectively or retrospectively waive his nght
to receive notice of any meeting

Questions arising at any meeting shall be determined by a majonty vote If votes are
equal the chairman of the meeting shall have a second or casting vote

The Directors can elect a chairman of their meetings and one or more deputy
chairmen and decide the penod for which each of them will hold office If a
chairman or deputy chairman has not been elected or 1f there 1s no chawman or
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135

114

115

1151

1152

deputy-chaitaan-present and willing 1o take the char within five munuies from the:
tume the meeting 15 due to start, the directors present may choose one of their
members to be chairman of the meeting

All or any of the Directors or members of any committee appointed by the Directors
can participate 1n a Directors or committee meeting by means of conference
telephorte, video teleconference or similar equipment whereby all persons
participating can hear each other Any person participating 1n a meeting 1n this way
will be deemed to be present in person and, subject to the provisions of these
Articles and the Companies Acts, will be entitled to vote and be counted m a
quorum A meeting taking place by conference telephone, video teleconference or
similar will be deemed to take place either where the largest group of those
participating 1s assembled or, if there 1s no such group, where the chairman of the
meeting 15

QUORUM FOR A BOARD MEETING

The quorum necessary for the transaction of the business of the Directors may be
fixed by the Directors and unless so fixed at any other number shall be two of whom
one may be an alternate director provided that he 1s not also a director A duly
convened meeting of the Directors at which a quorum 1s present shall be competent
to exercise ail or any of the authonties, powers and discretions for the time being
vested 1n or exercisabie by the Directors

RESOLUTIONS IN WRITING
A resolution of the Directors may be 1n writing provided that

11511 1t 1s signed or approved by all the Directors (or by all the members of a
commttee appointed by the Directors) who are 1n each case entitled to vote
on the resolution and present 1n the United Kingdom,

11512 the approval 1s 1n wnting, and

11513 the number of Directors (or of the commattee) referred to
Article 115.1.1 is sufficient to form a quorum

A wrtten resolution of the Directors will be as effective as a resolution passed at a
duly convened Directors’ or committee meeting
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116

117

118

4 written resolution of the Direclors «can .consist of-sevesal copios’ of a document,

each copy signed or approved by one or more,of -the.:Directors or .commuttee
members

If a Director 15 not present 1n the United Kingdom but has appomted an alternate
Director, who 15 1n the United Kingdom, the alternate Director must sign or approve
the resolution

s W e oem .- . .
. AN

POWERS OF DIRECTORS TO ACT NOTWITHSTANDING REDUCTION
BELOW MINIMUM NUMBER

The continuing directors may act notwithstanding any vacancy i their body, but if
and so long as the number of directors 15 reduced below the mmmimum number fixed
by or ir accordance with these Articles the continuing directors or director may act
for the purpose of filling such vacancies or of summoning general meetings, but not
for any other purpose If there are no directors or director able or willing to act, then
any two members may summon a general meeting for the pupose of appointing
directors.

APPOINTMENT OF CHAIRMAN

The Directors may elect a chairman of thewr meetings and one or more deputy
chairmen and determune the period for which each 1s to hold office If no chairman
or deputy chairman has been elected, or if at any meeting neither the chairman nor a
deputy chairman 1s present within five minutes after the time appointed for holding

the same, the directors present may choose one of their number to be chairman of the
meeting

APPOINTMENT OF AND DELEGATION OF POWERS TO COMMITTEES

The Directors may appoint commitiees consisting of such directors as they think fit,
and may delegate any of their powers to any such committee (with power to sub-
delegate), and may from time to time revoke any such delegation and discharge any
such commattee wholly or in part  The Directors may co-opt onto any such
committee persons who are not directors of the Company and may give such persons
voting nghts on that committee The number of co-opted rnembers shall be less than
one-half of the total membership of the commuttee and a resolution of any commuttee
shall not be effective unless a majority of the members of the commuttee present at
the meeting are directors of the Company Any commuttee “appomnted by the
'\Dlr.qcto.l_‘s §hall, in the exercise of delegated powers, thnfﬂr‘rre Lt]? Jany. Fggg[‘aflom
imposed upon it by the Directors .
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The meetings and proceedings of any commattee consisting of two or more directors
shall be govemned by the provisions of these Articles regulating the meetings and
proceedings of the Durectors, so far as these Articles apply and are not superseded by
or inconsistent with any regulations made by the Directors under Article 118

VALIDITY OF ACTS OF DIRECTORS

All acts done by the Directors or by a commuttee appointed by the Directors or by
any person held out by the Company to be a director will be vahd even though

120 1 1 there was some defect in their appointment or continuance m office,
120 1 2 any of them were disqualified from acting as a director,

120 1 3 any of them have vacated office, or

120 1 4 any of them were not entitled to vote

In any of the above circumstances and in favour only of persons dealing 1n good
faith with the Company, all acts will be as valid as 1f there were no such defects or
irregulanties of the kind referred to 1n this Article

BORROWING POWERS

121

122

GENERAL POWER OF DIRECTORS TO EXERCISE THE COMPANY’S
BORROWING POWERS

Subject to the provisions of Article 122 the Directors may exercise all the powers
of the Company to borrow or raise money, to mortgage or charge all or any of its
undertaking, property, assets and uncalled capital, to 1ssue debentures and other
secunties, and to give secunty whether outright or as collateral secunty for any debt,
hability or obhgation of the Company, any subsidiary of the Company or of any
third party

RESTRICTIONS ON BORROWING POWERS OF DIRECTORS

The Directors shall restrict the borrowings of the Company and exercise all voting
and other nghts or powers of control exercisable by the Company 1n relation to 1ts
subsidianies (if any) so as to secure (as regards subsidianies so faras by such exercise
~they can secure) that the aggregate amount for the time being remamming

+ . undischarged of all moneys borrowed by the Group {which expression mn this
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< Asticle and Article 123 means and includes the Company and &ll 15 subsidianes for

the ime being) and for the time being owing to persons outside the Group shall not,
without the previous sanction of an ordinary resolution of the Company, excced an
amount equal to the greater of four times the Adjusted Capital and Reserves and
£50,000,000 The certificate of the Auditors for the tume being as to the amount of
the Adjusted Capital and Reserves at any time shall be conclusive and binding upon
all concerned

MEANING OF BORROWINGS

For the purposes of Article 122 the expression “Adjusted Capital and Reserves”
shall mean at any material time a sum equal to the aggregate of

12311 the amount paid up or credited as paid up {excluding any premium) on the
1ssued share capital of the Company, and

123 1 2 the aggregate amount standing to the credit of the consoitdated capital and
revenue reserves of the Company and its subsidiaries whether distributable
or undistnbutable (ncluding, without limitation, any share premium
account, capital redemption reserve, property revaluation reserve and profit
and loss account) all as shown by the then latest audited accounts of those
companies but after

123121 excluding any sums set aside for taxation (including deferred
taxation),

123122 making such adjustments as may be appropriate in respect of
any vanation in the amount of such paid up share capital or any
such reserves subsequent to the relevant balance sheet date For
this purpose share capital allotted or unconditionally agreed to
be allotted shall be deemed to have been 1ssued and share
capttal already called up or payable at any fixed future date
within the following six months shall be treated as already pard
up Ifany issue or proposed 1ssue of shares by the Company for
cash has been underwnitten such shares shall be deemed to have
been 1ssued and the amount (including any premium) of the
subscription moneys payable 1n respect of the shares 1ssued (not
being moneys payable later than six months after the date of
allotment) shall, to the extent so underwniten, be deemed to
have been paid up on the date when the 1ssue of such shares was
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123124

123125

123126

123127

123128

123129

underwhtten (or, 1f such underwnitng was conditinaal, on the .

date when 1t became unconditional),

- ..
making such adjustments as may be appropnate in respect of
any distnbutions declared, recommended or made by the
Company or 1ts subsidianies (otherwise than attributable directly
or indirectly to the Company) out of profits eamned up to and
including the date of the latest audited balance sheet of the
Company or subsidiary (as the case may be) to the extent that
such distnbution 1s not provided for in such halance sheet,

making such adjustments as may be appropnate in respect of
any variation in the interests of the Company 1n its subsidiarnies
since the date of the latest audited balance sheet of the
Company,

(f the calculation s required for the purposes of or mn
connection with a transaction under or 1n connection with which
any company 1s to become or cease 10 be a subsidiary), making
all such adjustments as would be appropnate if such transaction
had been carmed into effect,

excluding minonty intcrests 1n subsidiaries,

eliminating all amounts (if any) attributable to goodwill or
otherwise attributable to intangible assets shown as such on
consohdation,

excluding such part of the interests of the Company or a
subsidiary 1n an Associated Company (as defined below), which
15 not a subsidiary of the Company, attributable to any post-
acqusition undistributed profits and reserves but including such
mterests at onginal cost or, if lower, book value, and

after making such other adjustments (:1f any) as the Auditors
may consider appropnate

For the purpose of the above, “Associated Company” means any company or
partnership which shall be treated by the Auditors as an associated company or
partnership for the purpose of any Statement of Standard Accounting Practice for the
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1232  Borrowings for the purpose of Article 122 are deemed to include (to the extent that !
the same would not otherwise fall to be taken into account)

123 2 1 the principal amount of ail debentures of any member of the Group which
are not for the time being beneficially owned within the Group,

123 2 2 the outstanding amount of the acceptances (not being acceptances of trade
bills 1n respect of the purchase or sale of goods in the ordinary course of
trading) by any member of the Group or by any bank or accepting house ‘

under any acceptance credit opened on behalf of and in favour of any
member of the Group,

123 2 3 the nominal amount of any issued and paid up share capital (other than
equity share capital) of any subsidiary of the Company not for the time
being beneficially owned by other members of the Group,

123 2 4 the nominal amount of any other 1ssued and paid up share capital and the
principal amount of any other debentures or other borrowed moneys (not
being shares or debentures which, or borrowed moneys the indebtedness n
respect of which, 1s for the ume bemng beneficially owned within the Group)
the redemption or repayment of which 1s guaranteed or wholly or partly
secured by any member of the Group, and

123 2 5 any fixed or mumimum premium payable on final redemption or repayment

of any debentures, share capital or other borrowed moneys falling to be
taken into account,

but do not include

123 2 6 any amounts borrowed by any member of the Group for the purpose of
repaying or redeeming (with or without premium) the whole or part of any
borrowings falling to be taken into account provided 1t 15 intended they will
be applied for such purpose withun six months of being borrowed and only
to the extent that they have been applied for that purpose,

123 2 7 any amounts borrowed by any member of the Group from bankers or others
for the purpose of financing any contract up to an amount not exceeding
that part of the pnce receivable under such contract which 1s guaranteed or
insured by the Export Credits Guarantee Department of the Department for
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123 4

* Busicess, Innovation and Shalls o1 by any otlier governmental department or
‘non-governmemtal successor fulfilling a simular function or other like
mstitution carrying on a similar business,

123 2 8 any amounts borrowed which are for the ume being deposited with H M
Revenue and Customs or other body designated by any relevant legislation
or order 1n connection with 1mport deposits or any similar governmental
scheme, or

123 29 moneys borrowed by a company at the time it becomes a subsidiary of the
Company for a perod of six months from the date of 1ts becoming a
subsidiary

Any amounts borrowed by a partly-owned subsidiary and not owing to another
member of the Group shall be taken nto account subject to the exclusion of an
amount equal to the minonty proportion, and moneys borrowed and owing to a
partly-owned subsidiary by another member of the Group shall be taken 1nto account
to the extent of an amount equal to the minonty proporion  For the purposes of this
Article 123.3 “minority proportion” means the proportion of the issued equity
share capital of the partly-owned subsidiary which 15 not attributable to the
Company

Borrowed moneys of any member of the Group expressed i or calculated by
reference to a currency other than sterling shall be converted for the purpose of
calculating the sterhing equivalent either

123 4 1 at the rate of exchange specified in a forward purchase contract, currency
option, back-to-back loan, swap or other arrangement taken out or entered
into to reduce the rnisk associated with fluctuations in rales of exchange in
respect of repayment of those moneys (a “hedging agreement™), or

123 42 if repayment of those moneys has not been covered by a hedging
agreement, at the more favourable to the Company.

123421 of the rate of exchange used for the conversion of that currency
in the relevant balance sheet, or

123422 1f no rate was used, the middle-market rate of exchange quoted
by HSBC Bank PLC at the close of business in London on the
date of the relevant balance sheet; or
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- o 123423 afat would-result i a lower, figure the miidie-market rate of .

w e ooy, U o exchange quoted by the HSBE -BanknPLG at.the iclose of
busmness in L.ondon on the business' day ummediately preceding
the day on which the calculation falls to be made

If, immediately prior to a general meeting the restriction on bomowing powers set
out in Article 122 has not been exceeded by reference to the immediately preceding
audited consohdated balance sheet, the Directors will not be i1n breach of
Article 122 if the restrichion on borrowing powers 1s exceeded immediately after,
and as a result of, any new consolidated balance sheet being laid before the members
in general meeting In such circumstances the Directors must ensure that no later
than six months after the date of the general meeting, the Company has, by ordinary
resolution, sanctioned the excess borrowing or that the aggregate amount of
outstanding borrowed moneys has been reduced to an amount not exceeding the
borrowing restriction

Notwithstanding any other provision of Article 124, the Directors may act n
reliance on a bona fide estimate of the amount of the Adjusted Capital and Reserves
at any time and 1f In consequence the hrmt imposed by this Article 15 inadvertently
exceeded, an amount of borrowings equal to the excess may be disregarded until the
exprration of six months after the date on which, by reason of a determmation of the
Auditors of otherwise, the Directors become aware that the sad limut has been
nadvertently exceeded as aforesaid

PROTECTION OF THIRD PARTIES [IF RESTRICTIONS ON
BORROWING POWERS BREACHED

No person dealing with the Company or any of its subsidianies shall by reason of the
provisions of Article 122 be concemed to see or inquire whether the lirmt referred
to 1n Article 122 15 observed No debt incurred or security given in excess of such
limit shall be invahd or ineffectual unless the lender or the recipient of the security
had express notice at the time the debt was incurred or the security was given that
the hmit imposed had been or would be exceeded by the mncurnng of the debt or
giving of the securnity

GENERAL POWERS OF DIRECTORS

125

MANAGEMENT OF THE BUSINESS . — |

The business of the Company shall be managed by the Directors They may
exercise all the.powers of the Company and do on behalf of the Company all acts
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127
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Qompany m general meeting The Directors, in managing the Company, are subject
to the provisions of the Companies Acts and of these Articles and to regulations
prescnbed by the Company by ordinary resolution provided that the regulations are
not inconsistent with the provisions of the Companies Acts and these Articles No
regulation so made by the Company will invalidate any pnior act of the Directors
which would have been valid 1f such regulation had not been made The general
powers given by this Article are not hmited or restricted by any special authornity or
power given to the Directors by any other Article

POWER TO ESTABLISH LOCAL BOARDS ETC.

The Directors may establish any local boards or agencies for managing any of the
affairs of the Company, either in the United Kingdom or elsewhere They may
appoint any persons to be members of such local boards, or any managers or agents,
and may fix their remuneration, and may delegate to any local board, manager or
agent any of the powers, authonties and discretions vested 1n the Directors (other
than theirr power to make calls, forfeit shares, borrow money or 1ssue debentures)
with power to sub-delepate, and may authorise the members of any local boards, or
any of them, to fill any vacancies on the boards, and to act notwithstanding
vacancies Any such appointment or delegation may be made upon such terms and
subject to such conditions as the Directors may think fit The Directors may remove
any person so appointed, and may annul or vary any such delegation, but no person
dealing 1n good faith will be affected if they have no notice of the annulment or
variation

APPOINTMENT OF ATTORNEYS

The Directors may by power of attorney or otherwise appoint any company, firm,
person or group of persons, to be the attomney or attomneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under or pursuant to these Articles) and for
such pertod and subject to such conditions as the Directors may think fit A power
of attorney may contain such provisions the Directors may decide on for the
protection and convenience of persons dealing with the attomey and may also
authorige any such attorney to sub-delegate all or any of the powers, authonties and
discretions vested in him  The Directors may remave any person appointed under
thas A{tlclel and may revoke or vary the delegation but no person wl;o‘d‘eals m_ggod
faith and without notice of the revocation or vanatlten‘slt‘l.a.l_l‘ be affected by 1t
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1291

1292

SIGNATURE OF CHEQUES, BILLS ETC: . e

~ " -

All cheques, promussory notes, drafts, bills of exchange, and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be,
such manner as the Directors shall from tume to time by resolutton determine

ESTABLISHMENT OF PENSION OR BENEFIT SCHEMES, CLUBS,
FUNDS ETC.

The Directors may exercise all the powers of the Company to provide as follows for
employees of the Company, and of its subsidianies and companies with which 1t 15
associated (together *‘associated compamies™)

1291 1 to establish, concur or join 1n establishing with associated companies,
schemes or funds for prowiding pensions, annuties, sickness or
compassionate allowance, hife assurance benefits, donations, gratuities or
other benefits for employees and to make contmbutions out of the
Company’s money to such schemes or funds,

129 1 2 to pay, agree to pay or make grants (revocable or 1rrevocable and whether
subject or not {0 any terms or condiions) of pensions or other retirement,
superannuation, death or disability benefits to employees including
penstons or benefits in addition to those to which the employees are or may
become entitled under any scheme or fund referred to in Article 129.1.1
Any pension or benefit may be granted to an employee either before or in
anticipation of or on or at any time after his actual retirement as the
Durectors tn their absolute discretion consider to be desirable,

129 1 3 to procure the establishment and subsidy of or subscription to and support
of any mnstitutions, associations, clubs, funds or trusts calculated to be for
the benefit of employees or otherwise to advance the interests and well-
being of the Company, its members, or associated companies, and

129 14 to procure the making of payments for or towards the insurance of any
employees

For the purposes of this Article 129 “employees™ include any director who holds or
held office or employment with the Company, ex-employees of the Company and
their wives, husbands, witdows, relatives, fam|I1e§ or dependants or any class or
classes of such persons
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1 . 1223 . “Ti= :Directors may also sanction the exercuse of any power conferred upon the
. Gompany by section 247 of the Companies Act 2006

129 4  The Directors may exercise all the powers of the Company to subscnibe or guarantee
money for chantable or benevolent objects, or for any exhibition or for any public,
general or useful object

SECRETARY
130 APPOINTMENT OF SECRETARY

1301 Subject to section 12(1){c) of the Companies Act 2006, the secretary shall be
appointed by the Directors for such term, at such remuneration and upon such
conditions as they may think fit and any secretary so appointed may be removed by
them

1302 If thought fit, two or more persons may be appointed as joint secretanes  If jont
secretanes are appointed, any provision of the Companies Acts or of these Articles
requning or authonsing a thing to be done by the secretary shall be satisfied 1f done
by one of the joint secretanes

131 APPOINTMENT OF ASSISTANT OR DEPUTY SECRETARY

Subject to the provisions of the Companies Actsn, the Directors may appoint any
person to be an assistant or deputy secretary of the Company and anything
authorised or required by these Articles or by law to be done by or to the secretary
may be done by or to any such assistant or deputy secretary Any assistant or deputy
secretary so appointed may be removed by the Directors

132 RESTRICTIONS WHERE DIRECTOR AND SECRETARY ARE ONE AND
THE SAME

A provision of the Compantes Acts or these Amicles requinng or authorsing
something to be done by or to a director and the secretary of the Company 1s not
satisfied by its being done by or to the same person acting both as director and as, or
n place of, the secretary

22 Section 274 of the Companies Act 2006
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1331 .

1332

1333

FORMALITIES CONCERNING USE OF THE SEAL

.
e

. [ .

The Directors must provide for the safe custody of the Seal The Seal must only be
used by the authonty of the Directors or of a commuittee appointed and authorised by
the Directors  Unless otherwise dectded by the Directors, if the Company has a seal
and 1t 1s affixed to a document, the document must also be signed by at least one
authonsed person in the presence of a witness who attests the signature  For the
purpose of this Article, an authonsed person 1s any director of the Company, the

secretary or any other person appointed by the Durectors for the purpose of signing
docurnents to which the Seal 1s applied

As regards any certificates for shares or debentures or other secunties of the
Company the Directors may by resolution determine that the signatures referred to in
this Article shall be dispensed with or fixed by some mechanical or other method or
system of applying facsimile signatures

The Company may exercise the powers conferred by the Compames Acts with

regard to having an official seal for use abroad and such powers shall be vested tn
the Directors

AUTHENTICATION OF DOCUMENTS

134

134 1

1342

PERSONS WITH POWER TO AUTHENTICATE DOCUMENTS

Any director or the secretary or any person appointed by the Durectors for the
purpose has the power to authenticate and certify copies of or extracts from

134 1 1 any documents affecting the constitution of the Company,

134 1 2 any resolutions passed by the Company or the Directors or any commuttee
appointed by the Directors, and

134 1 3 any books, records, documents and accounts relating to the business of the
Company

The person who has custody of any books, records, documents and accounts (“the
Documents™) which are held other than at the Office shall be deemed to be the
person . appointed by the Directors for the purposes of this Article 134 to.

+ -1 authenticate or certify the Documents C . Coa
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A copy of azusolatirn or extract from the munuw’es of a meeting of the Company or
the Directors or any committee appointed by the Darectors, which 1s certified n
accordance with this Article 134, shall be conclusive evidence in favour of all
persons dealing with the Company on the faith of the certified copy resolution or
extract from the munutes, that the resolunon has been duly passed or that the extract
15 a true and accurate record of proceedings at a duly constituted meeting

RESERVES

135

POWER TO CARRY PROFITS TO RESERVE

Subject to the Companies Acts, the Directors may from ime to time set aside out of
the profits of the Company and carry to reserve such sums as they think proper In
carrying such sums to reserve and 1n applying the same the Directors shall comply
with the provisions of the Companies Acts At the discretion of the Directors, the
reserve shall be applied for any purpose to which the profits of the Company may
properly be appled and pending such application may either be employed n the
business of the Company or be invested The Directors may divide the reserve into
such special funds as they think fit and may consolidate into one fund any special
funds or any parts of any special funds mto which the reserve may have been
divided The Diwrectors may also carry forward any profits without placing them to
reserve

DIVIDENDS

136

137

1371

1372

POWER TO DECLARE DIVIDENDS

The Company may by ordinary resolution declare dividends No dividend will be
payable except out of the profits of the Company avaslabie for distribution 1n
accordance with the provisions of the Companies Acts, or 1n excess of the amount
recommended by the Directors

APPORTIONMENT OF DIVIDENDS

Except as otherwise provided by the nights attached to shares, all dividends shali be
declared and paid according to the amounts patd up on the shares on which the
dividend 1s paid  All dividends will be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the penod n respect
of which the dividend 1s patd

The provisions of Article 137.1 will not apply to payments made on each share in
advance of calls,
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1372 .Notwathstandiog Article 137.1 i the terms of 1ssue of a share.provide that 1t wall .
-1~ rank for-dividend as from or after a particular date, or be,entitled.to dividends «

138

138 1

139

139 1

140

declared after a particular date, that share will rank for or be entitled to the dividend
on that basis

DIVIDENDS PAYABLE IN ANY CURRENCY

Unless the terms of 1ssue of a share provide otherwise, dividends may be paid or
declared 1n any currency The Directors may agree with a member

138 1 1 that dividends declared or which become due on his shares 1n one currency
will be pad or satisfied 1n another currency,

138 1 2 the basis of conversion to be applied,

13813 how and when the amount to be paid 1n the other currency wili be
calculated and paid, and

138 1 4 whether the Company or any other person will bear the costs of conversion
POWER TO PAY INTERIM AND FIXED DIVIDENDS

If, 1n the opion of the Directors the profits of the Company justify such payments,
the Directors may

139 1 1 declare and pay the fixed dividends on any class of shares carrying a fixed
dividend expressed to be payable on fixed dates on the half-yearly or other
dates prescribed for payment, and

139 1 2 declare and pay intenim dividends of such amounts and on such dates as
they think fit If the Directors act in good faith, they shall not incur any
liabihty to the holders of shares conferring preferred nghts for any loss they
may suffer in consequence of the payment of any intenm dividend on any
shares having non-preferred or deferred nghts

SHARE PREMIUM ACCOUNT

Subject to the provisions of and save as provided by the Companies Acts, if the
Company issues shares at a premium, whether for cash or otherwise, the Directors

must transfer 2 sum equal to the aggregate amount or value of the premiums to an
~ ] 1

account to be called the share premium account and any amount for thg time bemng
standing to the credit of such account shall not be appled in, the payment of
dividends
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‘No dividend or other moneys payable on or m respect of a share shall bear interest as
against the Company

DEDUCTION OF DEBTS DUE TO COMPANY

The Directors may deduct from any dividend or other moneys payable to any
member on or in respect of a share any money payable by him to the Company on
account of calls or otherwise in relation to shares in the Company

RETENTION OF DIVIDENDS AND BONUSES PAYABLE ON SHARES
OVER WHICH THE COMPANY HAS A LIEN

The Directors may retain any dividend or other moneys payable on or in respect of a
share on which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or engagements mn respect of which the lien
exists

RETENTION OF DIVIDENDS AND BONUSES WHERE A SECTION 793
NOTICE HAS NOT BEEN COMPLIED WITH

Subject to the provisions of Article 145 the Directors may also retain any dividend
or other moneys otherwise payable on or 1n respect of shares 1f

144 1 1 a notice has been duly served in respect of the shares pursuant to section
793(1) of the Companies Act 2006 or any other provision of the Companies
Acts or the Regulations concerning the disclosure of mterests in voting
shares, and

144 1 2 the share or shares which were the subject of that notice represented n
aggregate at least 0 25 per cent of that class of share, and

144 1 3 the person or persons on whom the notice was served failed to comply with
the requirements of that notice wathin the period for compliance specified 1n
the notice (being not less than 14 days from the date of service of the
notice) and remains in default in complying with such notice

WHEN RIGHT OF RETENTION UNDER ARTICLE 150 CEASES

If any night of retention has ansen under the provisions of Article 144, 1t shall cease

«to appfy 1o théSe Shardé 1f P R .
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1453

146

147

147 1

145 1 1 the person ot persons on whom the notice refsmred 10 1n Article 144 was
served ceases to be 1 default in complying with such notice, or

145 1 2 the Directors decide (in their absolute discretion) that the nght of retention
has ceased to apply to those shares, or

14513 a penod of seven days has expwed which commences on the date the
Company receives a notice that the share has been sold either through a
recognised tnvestment exchange or overseas exchange, or as a result of an
acceptance of a takeover offer

If and for as long as a person 1s m default 1n complying with a notice referred to 1n
Article 144, the consequences of default set out in that Article will also apply (with
effect from allotment) to any additional share allotted to that person after service of
the notice 1n night of the shares that were the subject of the notice (including shares
allotted on a nghts 1ssue or capitahisation issue) as 1f such additional share had also
been the subject of the notice

For the purposes of Article 144 and the provisions of this Article 145, a person
shall be deemed to be in default in complymg with a notice referred to 1n those
Articles if he fails or refuses to give all the information required by the notice to the
satisfaction of the Directors or 1f he gives information which he knows to be false or
if he recklessly gives information which 1s false

UNCLAIMED AND RETAINED DIVIDENDS

All . dividends or other sums which are payable in respect of shares and are
unclaimed and retained after having been declared or having become payable may
be invested or otherwise made use of by the Directors as they shall think fit for the
benefit of the Company until such dividends are claimed or cease to be hable to
retention under these Amicles The payment of any such dividend or other sum mto a
separate account does not make the Company a trustee of 1t. Any dividend remaining
unclaimed or retained n accordance with these Articles for twelve years from the
date the dividend becomes due for payment will, after that date, be forfeited and will
revert to the Company

PAYMENT OF DIVIDENDS IN SPECIE

Subject to the terms of 1ssue of the share in question, the Company may, by ordinary
resolution on the recommendatton of the Directors, decide to pay all or any part of a
dividend or other distribution payable in respect of a ‘sharel,'by transferning non-cash
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148

149

149 1

149 2

150

assets of equivalent value {including without hintat:on, shares or other securntics in
any company) If any difficulty anises on such a distribution the Directors can settle

.
Yo [ \

it as they think fit and in particular they can .
147 1 1 1ssue fractional certificates,
147 1 2 fix the value of all or part of the assets for distribution purposes,

147 13 determine that cash payments are made to members based on the value of
the assets in order to adjust the nghts of members, and

147 1 4 vest any asseis in trustees
RECEIPTS BY JOINT HOLDERS

If two or more persens are registered as joint holders of any share, or are entitled
Jointly to a share in consequence of the death or bankruptcy of the holder, any one of
them may give an effective receipt for any dividend or other moneys payable on or
in respect of the share, and payment of dividends 1n accordance with Article 149
may be made to any one of them The provisions of this Article 148 are, in the
case of persons enhtled jointly to a share 1n consequence of the death or bankruptcy
of the holder, subject to Article 55,

METHOD OF PAYMENT OF CASH DIVIDENDS

Any dividend or other moneys payable 1n cash on or in respect of a share may be
paid by cheque, warrant, similar financial instrtument or by such bank or other funds
transfer system as the Directors consider appropniate or in the case of shares held n
uncertificated form by means of a relevant system

A cheque, warrant or sumilar financial instrument must be sent by post to a member
at his registered address, or to any other person or persons entitled to the share n
consequence of the death or bankruptcy of the holder and/or to any other address
which the member or person authonses in wnting The cheque, warrant or similar
financial instrument must be made payable to, or to the order of, the person to whom
1t 1s sent, or to any person nomnated in writing by the holder, joint holders, or the
person or persons entitled to it

PAYMENT AS GOOD DISCHARGE

Payment of a cheque, warrant or similar financial instrument by the banker upon
‘whom 1t 1s drawn or debiting of the Company's account in respect of a bank or funds
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<« -yansfer or; un-the case of shares.mn uncertificafed farm, the*making of .payment.n -

-

accordance with the facilities and requirements of a'relevant systemishall-be a‘good-~-. ., ..

discharge to the Company

1

151 CHEQUES ETC TO BE AT SOLE RISK

Every cheque, warrant, bank or funds transfer or payment made by any other method
will be sent at the sole nisk of the person entitled

152 RIGHT TO STOP SENDING DIVIDEND WARRANTS BY POST

1521 Notwithstanding Article 149 or any authonsation given to the Company, the

Company may stop sending dividend cheques or warrants by post 1n relation to a
share if

152 i 1 dividend cheques or warrants have been sent by post and returned
undelivered or left uncashed during the perniods for which the same are vaid
on Iwo conseculive occasions, or

152 1 2 a dividend cheque or warrant has been sent by post to the registered address
of the member or other person entitled to the dividend on that share and
returned undehivered or left uncashed duning the peried for which the same
are valid and reasonable enquines have failed to establish any new address
for such member or person

1522 The Company must recommence sending cheques or warrants (or using another
method of payment) in respect of dividends 1f the member or other person entitled to
the dividend claims the arrears of dividend and does not instruct the Company to pay
future dividends 1n some other way

153 POWER TO SPECIFY RECORD DATES

Notwithstanding any other provision of these Articles, but without prejudice to the
nghts attached to any shares and subject always to the Companies Acts?® and the
Regulations?*, the Company or the Directors may by resolution specify any date (the
“record date”) as the date at the close of business {or such other ime as the Directors
may determune) on which persons registered as the holders of shares or other
secunities shall be entstled to receipt of any dividend, distributton, interest, allotment,
1ssue, notice, information, document or circular and such record date may be on or at

8, Note proposed new section 360B Companies Act. 2006-(regulation -22 -of the draft
regulations implementing the Sharcholder Rights Directive) froiy 3-August2D09, « 4 -
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auy sime before the dafe on which the san.¢ it paid, inade, prven or served >r (1n the
case of any dividend, distnbution, interest, allotment or 1ssue) at any time after the
same 1s recommended, resolved, declared or announced but without prejudice to the
nights of transferors and transferees of any such shares or other secunities 1n respect
of the same No change 1n the register of such holders after the record date shall
invalidate the same The provisions of this Article wili also apply to capatalisations
that are effected under Article 155

SHARES IN LIEU OF DIVIDEND
154 POWER TO OFFER SHARES IN LIEU OF CASH DIVIDENDS

154 1  With the sanction of an ordinary resolution of the Company, the Directors may offer
holders of ordinary shares the night to elect to receive additional ordinary shares

(“new ordinary shares™) which are fully paid up, nstead of all or part of a cash
dividend

1542 The ordmary resolution may specify
154 2 1 the terms and conditions on which the offer 1s made,

154 22 the method by which the shareholders elect to receive the new ordinary
shares, and

154 2 3 that the nght to elect to receive the new ordinary shares 15 1n respect of a
particular dividend and/or the whole or part of all or any dividends declared
or paid in a specified penod which must not end later than the end of the
fifth annual general meeting following the date on which the ordinary
resolution (s passed

1543 The Directors must provide the ordinary shareholders with a form of election
approved by the Directors and notify them in wniting

154 3 1 of their nght to elect to receive the new ordinary shares,
154 3 2 of the procedure to be followed in order to exercise the nght, and

154 3 3 of the place at which and the latest date and nme by which completed forms
of election have to be lodged in order to be effective

24 Regulation 41 of the Regulations
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. -154 4+ The holders'of ondinary shares who elect to 1eceive the new_ordiary shares will be .

o Yer 0 o -« entitled to such whole number of new ordinary shares as.s, .as’ nearly- as possible, .- »
v. + '+ equal in-value to the amount of the cash dividend they svould otherwise. havé
: received The value of each new ordinary share will be calculated on the basis of its

market value (“the Market Value™)

For the purposes of this Article 154 Market Value means the market value (of the
Company’s ordinary shares) as defined by the Listing Rules Following an election
1n accordance with this Article 154, the dividend, or part of a dmidend, will not be
payable on the ordinary shares for which the holder has elected to receive new
ordinary shares Instead, the Directors shall capitalise a sum equal to the aggregate
nomimal value of the new ordinary shares to be allotted The sum to be capitalised
can be taken from the Company’s undivided profits not required for paying
preferential dividends (whether or not they are available for distribution) or from any
sum 1n the Company’s share premium account or capial reserves (including capital
redemption reserves) The capitalised sum shall be used to pay up the new ordnary
shares m full and the new ordinary shares wall then be allotted and distnbuted to the
holders on the basis set out 1n this Article 154.4 The provisions of Article 154.5
will be subject to any night the Directors may have under these Articles to retan any

dividends or any other moneys payable on or i respect of any particular share or
shares

154 5 The Directors’ right to capitalise under this Article 184.5 applies notwithstanding
any other nights to capitalise any sums given to them by these Articles

154 6 The Directors may at their discretion make any nghts of election offered pursuant to
this Article subject to such exclusions or arrangements as they may consider
necessary or expedient to deal with any legal or other difficulties which would or
may otherwise anse under the laws of, or the requrements of any recogmised
nvestment exchange, recogmsed regulatory body or any stock exchange i, any
territory

154 7 The new ordinary shares will, at the ime they are 1ssued, rank equally 1n all respects
with the existing 1ssued fully paid ordinary shares except that they will not be
entitled to share in the dividend n relation to which the relevant election was made

1548 The Directors may provide as they think fit for any fractions of new ordinary shares,
including provisions to retan and accumulate them on behslf, of any holder of
ordinary shares and to use the retained fractions either for the allotment of fully paid
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c el ofdmary shaics by way of capialisation.to the.itelder or for a cash subscription -of
* oo Anfully pad-ordinary shares on behalf of the holder » - R

vt .

CAPITALISATION OF: PilOFITS AND RESERVES
155 POWER TO CAPITALISE PROFITS AND RESERVES
1551 With the sanction of an ordinary resolution of the Company, the Directors may

155 1.1 resolve to capitahse any undivided profits (whether available for
distribution or not) of the Company which are not required for paying any
preferential dividend or any sum in the Company’s share premium account
or capital reserves (“the capitalised sum”),

15512 appropriate the capitalised sum to the members who would have been
entitled to 1t 1f 1t were distnbuted by way of dividend and in proportion to
the amount of dividend to which they would have been entitied,

155 1 3 apply the capitalised sum either to pay amounts unpaid on members’ partly
paid shares or to pay up n full any unissued shares or debentures and allot
the shares or debentures credited as fully paid to the members in proportion
to therr existing holdings or partly in one way and partly in the other,

155 | 4 resolve that any shares allotted in respect of any partly paid ordinary shares
shall, so long as the shares remain partly paid, rank for dividends only to
the extent that the partly paid ordinary shares rank for dividend,

155 1 5 make provision by the 1ssue of fractional certtficates or by payment 1n cash
or otherwise for shares or debentures which become distibutable under this
Article 155 in fractions,

15516 authonse any person to enter into an agreement with the Company on
behalf of the members which provides for the allotment to the members of
fully paid shares or debentures 1n accordance with Article 155.1.3 The
Directors’ authorisation s binding on all members, and

15517 generally do anything which 1s required to give effect to such ordinary
resolution of the Company

1552 The share premium account, the capital redemption reserves and any reserves not

available for distribution may, for the purposes of this Article 155 only, be apphed

. e = -.-to'-i:ay up uinssited shares which are to be allotted to members-asfully paid
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MIMUTES AND BOOKS . 7. : Ve .

156

1561

157

1571

158

REQUIREMENTS CONCERNING MINUTES

The Directors shall cause munutes to be made in books to be provided for the
purpose

156 1 1 of all appointments of officers made by the Directors,

156 1 2 of the names of the directors present at each meeting of the Directors and of
any committee appomted by the Darectors, and

156 1 3 of all resclutions and proceedings at all meetings of the Company and of
any class of members of the Company and of the Directors and of
committees appointed by the Directors

Any such minutes purportedly signed either by the chairman of the meeting at which
the appomtments were made, or Directors were present, or resolubons were passed
or proceedings held (as the case may be}), or by the chairman of the next succeeding
meeting of the Company or the Directors or commuttee (as the case may be), shall be
sufficient evidence (without any further proof) of what 1s stated 1n the minutes

REQUIREMENTS CONCERNING REGISTERS
The directors shall comply with Companies Acts and the Regulations relating to
157 11 the registration of charges,

157 12 the keeping of a register of members, a register of directors and secretaries,
a register of charges and a register for recording information relating to
interests in the share capital of the Company,

157 13 the production and furmishing of copies of or extracts from the registers
referred to 1in Article 157.1.2, and

157 1 4 keeping and making available for inspection copies and memoranda of
directors’ service contracts

FORM OF REGISTERS

Any register, index, minute book, book of account or other book required by these
Articles or the Companies Acts to be kept by or on behalf of the Company may be
kept either by making entries 1n bound books or by recording thém mn any other

78




st ‘suaarief. I any case in which bound books are noi wsed, the Directors shall take
-adequate- precautions for puarding agamnst falsificationt and for facilitating 1its
discovery

ACCOUNTS
159 ACCOUNTING RECORDS

The Directors shall ensure that the Company complies with the provisions of the
Compames Acts with regard to the keeping of accounting records

160 RIGHTS TO INSPECT BOOKS

The accounting records will be kept at the Office, or at any other place within Great
Brtatn that the Directors decide on  The accounting records will always be apen to
the inspection of the Directors No member (other than a durector) shall have any
nght to inspect any account or book or document of the Company unless the nght s
conferred by statute or authorised by the Directors

161 PRESENTATION OF ACCOUNTS ETC. TO MEMBERS

The Drrectors shall from time to time 1n accordance with the provisions of the
Companies Acts cause to be prepared and to be laid before a general meeting of the
Company such profit and loss accounts, balance sheets, group accounts (if any) and
reports which by law must be attached to them (together, for the purposes of this
Article and Article 162, “the accounts”) as may be necessary

162 RIGHTS TO RECEIVE COPIES OF ACCOUNTS

1621 A copy of the accounts must be sent to every member and debenture holder of the
Company and to every other person who 1s entitled to receive notices of general
meetings under the requirements of the Companies Acts or these Articles

1622 The copies of the accounts must be sent not less than twenty one clear days before
the date of the annual general meeting before which they are o be laid, where the
copiles are sent at the same time as the notice of that meeting, twenty working days
at least before the date of the meeting

1623 The copies of the accounts do not need to be sent to

162 3 1| more than one of joint holders,

i I . N _ . ,
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= 162 3 2_holders who are sent a summany-finantiel statement in.accordance with the -, -t
wuott hLar -provisiohs of section 426 of the Compantes Act 2006, or. i* ... a.be ulee o+ '

1, ,

162 3 3 a person for whom the Company does not have an a(idress,

but any of the above are entitled to receive free copies of the accounts 1f they apply
to the Office

1624 If any of the Company’s shares, debentures or other secunities are listed, quoted or
dealt 1n any recognised investment exchange, sufficient copies of the accounts must
be sent to the approprate officer of the relevant recogmised investment exchange, as
may for the time being be required under its regulations or practice

AUDITORS
163 COMPFPLIANCE WITH COMPANIES ACTS

The provisions of the Compames Acts as to the appointment, powers, nghts,
remuneration and duttes of the Auditors shall be complied with

164 VALIDITY OF ACTS OF AUDITORS

Subject to the provisions of the Compames Acts, all acts done by any person acting
as an auditor shall, as regards all persons dealing in good faith with the Company, be
valid even though there may have been some defect in his appointment or he was at
the time of his appointment not qualified for appointment

165 AUDITORS’ ENTITLEMENT CONCERNING GENERAL MEETINGS

The Auditors shall be entitled to attend any general meeting and to receive all
notices of and other communications relating to any general meeting which any
member 1s entitled to receive, and to be heard at any general meeting on any part of
the busmess of the meeting which concems them as auditors

NOTICES AND DOCUMENTS
166 SERVICE OF NOTICES AND DOCUMENTS

166 1 Subject to any contrary provision in these Articles, the Company Communications
Provisions have effect for the purposes of any provisions of the Companies Acts or
these Amclcs that authonse or require’ offers, notces, information or any other
documents’to be sent, served, supplied or delivered by or to‘the Company
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1663

167

1671

167 2

1673

168

168 1

To the extent pennitted by the Companies Acis and vnless required otherwise by the
Compantes Acts or these Articles, any offer, notice, information or any other
document may be sent, served on, supplied or delhivered to, any member by the
Company

166 2 1 personally, or

166 2 2 by post addressed to the member at his registered address, or (if he has no
registered address within the United Kingdom) to the address, 1f any, within
the United Kingdom supplied by him to the Company as his address for the
service of notices or documents,

16623 by fax, or
166 2 4 by electronic communication

Articles 166 to 175 do not affect any provision of the Companes Acts requiring
offers, notices, mformation or documents to be sent, served, supplied or delivered m
a particular way

NOTICES TO JOINT HOLDERS

Anything which needs to be agreed or specified by the jont holders of a share shall
for all purposes be taken to be agreed or specified by all the joint holders where 1t
has been agreed or specified by the joint holder whose name stands first n the
Remster in respect of the share

Any offer, notice, information or other document which 1s authorised or required to
be sent or supplied to joint holders of a share may be sent or supplied to the jont
holder whose name stands first mm the Register in respect of the share, to the
exclusion of the other jomnt holders For such purpose, a jomt holder having no
registered address within the United Kingdom for the service of notices may, subject
to the Companies Acts, be disregarded

The provisions of this Article 167 shall have effect in place of the Company
Communications Provisions regarding joint holders

DEATH OR BANKRUPTCY OF A MEMBER

Subject to the provisions of Articles 58 and 173, a person who claims to be
entitled to a share as a result of the death or bankruptcy of a member or otherwise by
operation of law 1s entitled to service or delivery of any notice, information or
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- .-document to which the member would have.been entitled provided that he has

v _r .o eisupplied.to the Campany e

16811 evndénce, reasonably required by the Directors,
shares, and

168 1 2 an address for service withun the United Kingdom

ity

= '

r

to show his title to the )

I} TR EUA A LY

RAE ST

1 o
[T L

1682 Service or dehivery in accordance with Articlte 168.1 will be deemed to be
sufficient service on or delivery to any person who s interested 1n the shares
whether jointly with or claiming through or under the person entitled under

168 3

169

170

1701

1702

__Article 168.1

Except as provided for in Articles 168.1 and 168.2 any notice, document or
information may be given in any manner 1n which 1t might have been given 1f the
death or bankruptcy or operation of law had not occurred This Article shall have
effect 1n place of the Company Communications Provisions regarding the death or

bankruptcy of a holder of shares in the Company

MEMBERS WITH ADDRESSES OUTSIDE THE UK

Subject to the Companies Acts and the Regulations, a member who has no registered
address within the United Kmgdom and has not supplied to the Company an address
within the Umited Kingdom for service shall not be entitled to recerve offers, notices,

documents or information from the Company

EVIDENCE OF RECEIPT

Any offers, notice, document or mformation which are sent or suppled by the
Company in hard copy form, or 1n electronic form but to be delivered other than by
electronic means, shall be deemed to be served or delivered 24 hours after posting as
first-class post or 48 hours after posting as second-class post If the provisions of
this Article 170.1 result 1n any offer, notice, documeat or other information being
deemed to have been served or delivered on a day which is not a working day,
service or delivery shall be deemed to be effected at 9 00 am on the next working
day In proving service or delivery 1t shall be sufficient to prove that the cover
contamning the offer, notice, document or other information was properly addressed,

pre-paid and posted

[y

Any offer, notice, document or information which 15 sent or supplied by the
_Company by electronic means shall be deemed to have been received by the
intended recipient on the day of transmission, and m proving such receipt 1t shall be
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suilicieni to.chow-thai fl.e. Address uszd- fo1.the elecirjnic .corumunicativi wa. the:

- ~:address supplied for such purpose and that the electronmic communication was

1703

170 4

170 5

171

172

properly despatched by the Company, unless the Company 1s aware that there has
been a failure of delivery of such offer, notice, document or information following at
least two attempts, 10 which case such offer, notice, document or information shall
be sent to the member at his registered address or address for service 1n the Umted
Kingdom pursuant to Article 170.1 within 48 hours of the onginal electronic
communication

Any offer, notice, document or other infermation sent or supphied by means of a
website shall be deemed received by the intended recipient when the material was
first made available on the website or, if later, when the recipient received, or 1s
deemed to have received, notice of the fact that the matenal was available on the
website

In calculating any penod for the purposes of Articles 166 to 176 no account shall
be taken of any part of a day that 1s not a working day

This Article shall have effect in place of the Company Communications Provisions
relating to deemed delivery of offers, notices, documents or information

ATTENDANCE AT MEETING TO SIGNIFY RECEIPT OF NOTICE

Any member present, esther personally or by proxy, at any meeting of the Company
or class of members of the Company 1s deemed to have received notice of such
meeting and, 1f required, of the purposes for which the meeting was called

SUSPENSION OF POSTAL SERVICES

Subject to the Companies Acts and to any other provision of these Articles, 1f at any
time postal services in the Umited Kingdom are suspended or curtailed for whatever
reason and the Company is unable effectively to convene a general meeting, a
general meeting may be convened by a notice advertised 1n at least one national
daily newspaper The notice in the national newspaper shall be deemed to have been
duly served on all members at noon on the day when the advertisement appears In
any such case the Company must send confirmatory copies of the notice in wnting at
least seven days before the meeting, 1f 1t becomes practicable to do so

NOTICE BY ADVERTISEMENT

. Any notice which must be given to members and which 1s not expressly provided for

by these Articles, the Compantes Acts or the Regulations shall be sufficiently given
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if given by advertisement The notice shail be adverused once i at least onz.’
national daily newspaper and shall be deemed to have been duly served on all - .~
members at noon on the day when the advertisement appears

174 RECORD DATES FOR SERVICE

Any notice or other document may be served or delivered by the Company by
reference to the Register as it stands at any tume not more than 21 days before the
date of service or delivery No change in the Register after that time will invalidate
that service or delivery If any notice or other document 15 served on or dehivered to
any person tn respect of a share in accordance with these Articles, a person denving
any title or mterest i that share shall not be entitled to any further service or
delivery of that notice or document That person will be bound by every notice
(unless otherwise provided by these Articles) in respect of such share which before
his name and address are entered 1n the Register has been duly given to the person
from whom he derives his title

175 SIGNATURE OF NOTICE
The signature to any notice to be given by the Company may be wntten or printed

UNTRACED SHAREHOLDERS

176 MEMBERS WITH NO VALID REGISTERED ADDRESS NEED NOT BE
SENT NOTICES ETC.

176 1  Without prejudice to the provisions of Article 152, if any member’s registered
address or (1f he has no registered address within the United Kingdom) the address,
if any, supplied by him to the Company as his address for service in the United

Kingdom (“address for service”) appears to the Directors te be incorrect or out of
date

176 1 1 the Directors may resolve to treat the member as if he had no registered
address or address for service iIf notices or other documents sent to the
member’s registered address or address for service (as the case may be)
have been retumed undehvered on at least two consecutive occasions or 1f
following one such occasion reasonable enquiries have failed to establish
the member’s new address for service, and

. 176 12 subject to the passing of the Directors’ resolution, the Company will not be
N obliged to send the member notices of meetings or copies of the documents

o
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176 2

177

177 1

1772

1773

&4

* eoferred ta i Agticle 162-unul.the memnber has supplicd a new regisiered
address or address for service

The provisions of this Article 176 also apply (subject to Article 170.2) 10 any
address, number or location supplied by a member for the purpeses of electronic
communication

POWER OF COMPANY TO SELL SHARES OF UNTRACED MEMBERS

Subject to the Regulations, the Company may sell at the best price reasonably
obtainable any share provided that

17711 for a penod of twelve years no cheque or warrant sent by the Company
through the post 1n a prepaid envelope addressed to the member or to a
person entitled by transmission to the share to either his address on the
Register or his last known address has been cashed, and no communication
has been received by the Company from the member or the person entitled
by transmssion, and

177 1 2 no less than three dividend warrants have been sent by post to the address
referred to 1n Article 177.1.1 in the twelve year pertod referred to in that
Article, and

177 1 3 the Company has at the end of the twelve year period given notice of its
intentton to sell the share by advertising 1n both a national daily newspaper
and in a newspaper circulating in the area 1n which the address referred to
in Article 177.1.1 15 located, and

177 1 4 the Company has not duning the further period of three months after the
date of the advertisement and prior to the exercise of the power of sale
received any communication from the member or person entitled by
transmission

If, duning any twelve year penod referred to in Article 177 1, further shares have
been allotted 1in night of those held at the beginming of the penod or of any
previously allotted during such period and all the requirements of Articles 177.1.3
and 177.1.4 have been satisfied 1n regard to the further shares, the Company may
also sell those further shares

If any share referred to 1n Articte 177.1.3 1s sold, the Directors may appoint some
person to execute'or otherwise effect a transfer-of the share or shares 1n the name
and on behalf of the registered holder or the person {if any) entitled by transmission
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: Ite the shate or shares-. The Durectors may eutet itherparchaseris-fziae in the Register .+ .

'as holder.: The. purchaser will not be obliged to :see.how the purchase money:1s
applied and his title to the shares will not be affected if-the transfer was uregular or
mvalid in any way After the purchaser’s name 1s entered in the Register the vahdity
of the sale cannot be impeached by any person, and the remedy of any person
aggrieved by the sale will be 1n damages only and only against the Company The
Company must account to the member or other person entitled to the share for the
net proceeds of sale and will be deemed to be his debtor and not a trustee for hun m
respect of the sale Any moneys not accounted for must be transferred to a separate
account and will be a permanent debt of the Company, but may either be employed
1n the business of the Company or invested in such investments (other than shares of
the Company or 1its holding company 1f any) as the Directors may from time to time
think fit

WINDING UP

178

179

DISTRIBUTION OF ASSETS BY LIQUIDATOR

Subject to any special rights for the time being attached to any class of shares, on a
return of assets on liquidation or otherwise the surplus assets of the Company
remaming after payment of its liabilibes shall be distnbuted n proportion to the

amounts paid up or deemed to be paid up on the shares of the Company then in
155ue

POWERS OF LIQUIDATOR

If the Company 1s wound up (whether the hquidation 1s voluntaty, under supervision
or by the court) the liquidator may, with the authonty of an extraordinary resolution,
divide among the members in specie or kind the whole or any part of the assets of
the Company Whether or not the assets consist of property of one kind or of
different kinds the hquidator can set such value as he deems fair upon any one or
more class or classes of property and can determine how such division 1s carmed out
as between the members or different classes of members If any such division shall
be other than in accordance with the existing nights of the members, every member
shall have the same night of dissent and other ancillary nights as if the resolution
were a special resolution passed in accordance with section 110 of the Insolvency
Act 1986 The hiquidator may also, with the authority of an extraordinary resolution,
vest any part of the assets 1n trustees upon such trusis for the benefit of members as

the liquidator thinks fit The hquidation of the Company mdy then be closed and the'™

-t

86




[
bed

V3,

* . . Compaay dissolved, but oo contnibutory shall be compelleddoraccept any shares o1 .

other property in respect of which there 15 a Liability. v ol ey

‘DESTRUCTION OF. DOCUMENTS

-

14 'l"-i.‘

180
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180 2 l.every entry in the Register which 1s purportéd to have been made onthe .+ .}
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CIRCUMSTANCES IN WHICH COMPANY MAY DESTROY CERTAIN
DOCUMENTS

Subject to the Regulations, the Company may destroy

186 1 1 all forms of transfer which have been registered, at any tme after six years
from the date of regisiration,

180 1 2 all dividend mandates and any vanations or cancellations of the mandates
and all notifications of change of address, at any time after two years from
the date they are recorded,

180 1 3 all share certificates which have been cancelled, at any time after one year
from the date of cancellation,

180 1 4 all pard dividend warrants and cheques, at any time afier one year from the
date of actual payment,

1801 5 all proxy forms which have been used for the purpose of a poll, at any time
after one year from the date of such use In the case of proxy forms which
are used for the purpose of a poll at an adjourned meeting as well as at the
original meeting, the peniod of one year shall commence on the date they
are last used,

180 1 6 all proxy forms which have not been used for the purpose of a poll, at any
time after one month from the end of the meeting (or any adjournment ) to
which the proxy form relates, and

180 1 7 any other document on the basis of which any entry in the Register has been
made, at any time after six years from the date on which an entry in the
Register was first made in respect of 1t

If the Company destroys a document in accordance with Article 180.1, 1t wall be
conclusively presumed in favour of the Company that
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120 2 2 .every destroyed instrument of transfer was a properhyregistesed, vahd and
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1802 3 every destroyed share certificate was vahd and effecive and properly
cancelled,

180 2 4 every other document referred to 1in Article 180.1 was a vahd and effective
document and 1n accordance with 1ts recorded particulars 1n the books or
records of the Company, and

180 2 5 every destroyed paid dividend warrant and cheque was duly paid

1803 The provisions of this Article 180 shall apply only to documents destroyed n good
faith and if the Company has not been given express notice of any claim to which
the document might be relevant

1804 Nothing contained 1n this Article 180 shall impose any hability on the Company 1if
documents are destroyed before the times set out in Article 180.1 or 1n any case
where the conditions of Article 180.3 are not fulfilled

1805 References 1n this Article 180 to the destruction of any document include
references to 1ts disposal in any manner

SECRECY

181 MEMBERS NOT ENTITLED TO INFORMATION WHICH THE

DIRECTORS CONSIDER WOULD BE INAPPROPRIATE TO
COMMUNICATE TO THE PUBLIC

If the Directors think 1t would not be expedient in the mterests of the Company to
communicate information to the public, no member or general meeting or other
meeting of members 1s entitled to require discovery of or any information relating to
the Company’s trading or the trading of any of s subsidiaries or any matter that 1s
or may be in the nature of a trade secret or secret process, or that may relate to the
conduct of the business of the Company or any of its subsidhartes

- N .ot . o &Y L,

. - . . [
O "S- R R R A . ~ BT LER I

B B R PR IO RPT LT ¢ (RN U L PR A | ' AP O

88




INDEMNITY AND POWER TG INSURE i

182

182 1

1822

INDEMNITY TO DIRECTORS AND OTHER OFFICERS

Subject to and msofar as permitted by the Companies Acts?®, but otherwise without
prejudice to any indemnity to which that director may otherwise be entitled, the
Company may

182 1} mndemnify any director or any director of any associated company (or any
altenate director, secretary or other officer of the Company or any
associated company) agamst any hability pursuant to any quahfying third
party mdemmity provision or any qualifying pension scheme indemnity
provision, or on any other basis as 1s then lawful, 1n each case on such terms
as the Directors may decide, and

182 1 2 purchase and maintain for any director or any director of any associated
company (or any alternate director, secretary or other officer of the
Company or any associated company) insurance against any hability

"o

In this Article 182, “qualifying third party indemnity provision”, “qualifying pension
scheme indemnity provision” and “associated company” shall have the meanings
given to them i Part 10 of the Companies Act 2006

Subject to the provisions of the Compamies Acts?®, the Company may at the
discretion of the Directors provide any person who 1s or was at any time a director of
the Company or a director or officer of an associated company (except the Auditors
or the auditors of an associated company) with funds to meet expenditure mncurred or
to be incurred by him (or to enable such director or office to avoid incurning such
expenditure) in defending any criminal or civil proceedings or defending himself in
any investigation by, or apainst action proposed to be taken by, a regulatory
authonty or 1n connection with an application for any category of relief referred to 1n
Part 10 of the Companies Act 2006

" 5 Sections 232-238 Companies Act 2006

26 Sections 205-206 Companies Act 2906
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